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GUIDES FOR PREPARATION AND FILING OF REGIS- 
TRATION STATEMENTS (File No. S7-517). 


On March 1, 1974, the Securities and Exchange Com- 
mission announced that ii is proposing to adopt Guide 60, 

“Preparation of Registration Statements Relating to Inter- 
ests in Real Estate Limited Partnerships,” of the Guides for 
Preparation and Filing of Registration Statements under 
the Securities Act of 1933 (“Act”) (Securities Act Release 
No. 5465, Securities Exchange Act Release No. 10663). A 
significant number of registration statements relating to 
public offerings of interests in limited partnerships that in- 
tend to invest in real estate have been filed under the Act 
and questions have arisen in connection with processing 
such filings. Proposed Guide 60 sets forth certain com- 
ments and suggestions which have been developed by the 
Division of Corporation Finance with respect to real estate 
offerings and is intended to minimize delays in the review 
of such filings and to assist those responsible for the pre- 
paration of such registration statements. 


The time for submitting comments on this matter expires 
April 15, 1974. However, the Commission has received 
requests for additional time within which to submit such 
comments. Accordingly, the comment period has been 
extended to May 15, 1974. Comments should be addressed 
to George A. Fitzsimmons, Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. All such 
communications will be placed in the public files of the 
Commission, and should refer to File No. S7-517. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 5482/April 17, 1974 


Admin. Proc. File No. 3-4255 
In the Matter of 


AMERICAN KWIK LEASING, INC. 
Post Office Box 91142 
Cleveland, Ohio 44113 


ORDER PERMANENTLY SUSPENDING REGULATION 
A EXEMPTION 


American Kwik Leasing, Inc. ("issuer") filed a notification 
and an offering circular with the Commission for the pur- 
pose of obtaining an exemption from the registration re- 
quirements of the Securities Act, pursuant to Section 3(b) 
of that statute and Regulation A thereunder, with respect 
to a public offering of 50,000 shares of its no par value 
common stock at $10 per share. 


The Commission's order temporarily suspending the ex- 
emption alleged, among other things, that: 
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1. The notification and the offering circular were false and 
misleading in that they failed to disclose: 


a. The failure of issuer’s predecessor to obtain 50% owner- 
ship in an exclusive distributorship for Bonanza Inter- 
national, Inc. covering certain counties in Pennsylvania, 
Ohio, and West Virginia; 


b. The assignment by issuer’s predecessor of all its rights in 
such distributorship; 


c. The receipt of issuer’s stock by partners of the issuer’s 
predecessor in exchange for such assignment. 


2. The offering was made in violation of Section 17 of the 
Securities Act. 


The Commission’s Division of Enforcement has moved for 
a permanent suspension. 1/ Neither the issuer nor any of 
the persons on whom that motion was served has replied 
to it. Hence a permanent suspension is appropriate. 


Accordingly, 1T |S ORDERED, pursuant to Rule 261 of 
Regulation A under the Securities Act of 1933, that the 
exemption from registration in regard to the above public 
offering by American Kwik Leasing, Inc. be and it hereby 
is, permanently suspended. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George F. Fitzsimmons 
Secretary 


1/ The temporary order directed that the issuer file an 
answer. It also stated that if no hearing were requested 
within 30 days on the issue whether the suspension order 
should be vacated or made permanent, and if none were 
ordered by the Commission, the temporary suspension 
would become permanent. The issuer asked for a hearing. 
Subsequently, however, it withdrew its request. In these 
circumstances the Division of Enforcement after first 
advising the issuer, its president, and its counsel that it, the 
Division, intended to do so, applied to the Commission 
on notice for a permanent order. 





SECURITIES ACT OF 1933 
Release No. 5483/April 19, 1974 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 10746/April 19, 1974 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18383/April 19, 1974 


INVESTMENT COMPANY ACT OF 1940 
Release No. 8315/April 19, 1974 


ACCOUNTING SERIES 
Release No. 154/April 19, 1974 

































NOTICE OF ADOPTION OF AMENDMENTS TO RULE 
4-02 AND RESCISSION OF RULE 4-07 OF REGU- 
LATION S-X RELATING TO CONSOLIDATED FIN- 
ANCIAL STATEMENTS 


The Commission today adopted amendments to Rule 4-02 
and rescinded Rule 4-07 of Regulation S-X, both relating 
to requirements for consolidated and combined financial 
statements. This action was originally proposed on De- 
cember 13, 1973, in Securities Act Release No. 5445. 


The rescission of Rule 4-07 eliminates the restriction on 
consolidation of subsidiaries engaged in financial and non- 
financial activities contained in Rule 4-07(b). Consolid- 
ated financial statements will now be subject to the general 
provisions of Rule 4-02(a) that a “registrant shall follow 
... principles of inclusion or exclusion which will clearly 
exhibit the financial position and results of operations.” 


The amendment to Rule 4-02 continues the present re- 
quirement of Rule 4-07 for supporting financial statements 
of consolidated subsidiaries engaged in certain financial 
activities. Consideration should also be given to improving 
the disclosure in annual reports to stockholders by in- 
cluding this information, suitably condensed, as supporting 
financial statements or as line of business disclosure. Al- 
though information concerning non-financial activities is 
not specifically required, such information may be given if 
deemed appropriate for a better understanding of regis- 
trant’s business. The Financial Accounting Standards 
Board is considering the matter of reporting by diversified 
companies including the extent of disclosure of information 
about the different segments. These requirements will be 
reconsidered when a statement on this matter is adopted 
by the FASB. 


A subparagraph added to Rule 4-02(a) is intended to pre- 
vent consolidation of subsidiaries of a registrant subject to 
the Bank Holding Company Act of 1956 as to which a 
decision has been made requiring divestiture or in cases 
where there is a substantial likelihood that divestiture will 
be necessary in order for registrant to comply with pro- 
visions of the Act. 


The following changes are made to Article 4 of Regulation 
$-X: 


1. Rule 4-07 is revoked and reserved. 


2. Rule 4-02(a) is amended by addition of the following 
subparagraph (3) -- 


(3) Any subsidiary or group of subsidiaries of a regis- 
trant subject to the Bank Holding Company Act of 1956 
as amended as to which (a) a decision requiring divestiture 
has been made, or (b) there is substantial likelihood that 
divestiture will be necessary in order to comply with pro- 
visions of the Bank Holding Company Act. 


3. Rule 4-02 is amended by addition of the following 
paragraph (e) -- 


(e) Separate financial statements shall be presented for 
each subsidiary or group of subsidiaries engaged in the busi- 
ness of life insurance, fire and casualty insurance, securities 





broker-dealer, finance, savings and loan or banking, in- 
cluding bank related finance activities; provided, however, 
that separate financial statements may be omitted: 


(1) For a consolidated subsidiary or group of subsidiaries 
in the same business in which the registrant's and regis- 
trant’s other subsidiaries’ proportionate share of total as- 
sets or total sales and revenues (after intercompany eli- 
minations) exceeds 90 percent of consolidated assets or 
consolidated sales and revenues. 


(2) For a nonsignificant consolidated subsidiary which is 
registrant’s only subsidiary in a business, or for a group of 
consolidated subsidiaries constituting all of registrant's 
subsidiaries in the same business which if considered in the 
aggregate would not constitute a significant subsidiary. 


(3) For a consolidated subsidiary or group of subsidiaries 
in the same business if in excess of 90 percent of their 
sales and revenues are derived from registrant and regis- 
trant’s other subsidiaries. 


The foregoing amendments are adopted pursuant to Sec- 
tions 6, 7, 8, 10 and 19(a) of the Securities Act of 1933; 
Sections 13, 15(d) and 23(a) of the Securities Exchange 
Act of 1934; Sections 5(b), 14 and 20(a) of the Public U- 
tility Holding Company Act of 1935; and Sections 8, 30, 
31(c) and 38(a) of the Investment Company Act of 1940. 
The amendments shall be effective with respect to financial 
statements filed with the Commission subsequent to May 
31, 1974. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10738/April 15, 1974 


The Securities and Exchange Commission has issued a 
notice giving interested persons until April 26 to request a 
hearing on an application of the PBW Stock Exchange Inc. 
for unlisted trading privileges in the common stocks of the 
following companies: 


Drexel Bond-Deventure Trading Fund 
Drexel Utility Shares, Inc. 
Southland Royaity Company 


Orders have also been issued granting the applications of 
the following exchanges for unlisted trading privileges in 
the common stocks of the specified companies: 


Boston Stock Exchange 


Braniff International Corporation 
Thiokol Corporation (Va.) 
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Midwest Stock Exchange, Inc. 
Braniff International Corporation 
Thiokol Corporation (Va.) 


PBW Stock Exchange, Inc. 
Braniff International Corporation 
Thiokol Corporation (Va.) 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10739/April 15, 1974 


See Securities Act Release No. 5481/April 15, 1974. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10740/April 16, 1974 


The Securities and Exchange Commission has issued an 
order granting the application of the Boston Stock Ex- 
change for unlisted trading privileges in the common stock 
of Cincinnati Milacron Inc. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10741/April 17, 1974 


Admin. Proc. File No. 3-4215 
In the Matter of 


V. F. NADDEO & CO., INC. 
25 Broadway 

New York, New York 
(8-9163) 


FINDINGS AND ORDER REVOKING BROKER-DEALER 
REGISTRATION 


These are proceedings under the Securities Exchange Act 
with respect to V.F. Naddeo & Co., Inc. (“registrant”), a 
registered broker-dealer. Solely for the purpose of settle- 
ment of these proceedings, and without admitting or deny- 
ing the allegations of the order for proceedings, the re- 
ceiver for registrant appointed by a federal court consents 
to certain findings of misconduct and to the entry of an 
order revoking registrant’s broker-dealer registration for all 
Purposes except with respect to the transactions and activi- 
ties presently conducted by the receiver and to be con- 
ducted by him. 1/ 


On the basis of the consent given, it is found that registrant 
willfully violated (1) Section 17(a) of the Exchange Act 
and Rules 17a-3 and 17a-4 thereunder by failing to make 
accurately, keep current and preserve certain books and 
records, and (2) the net capital requirements of Section 15 
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(c) (3) of the Exchange Act and Rule 15c3-1 thereunder. 
2/ 


In view of the foregoing, it is in the public interest to re- 
voke registrant’s broker-dealer registration. 








Accordingly, 1T 1S ORDERED that the broker-dealer regis- 
tration of V. F. Naddeo & Co., Inc. be, and it hereby is, 
revoked. This order shall not affect the transactions and 
activities of the receiver for that firm, as recited above. 





For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The receiver has stated that he will notify the Com- 
mission when his receivership has terminated. 


| 
2/ The findings herein are not binding upon any other 
respondent named in these proceedings. ( 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10742/April 18, 1974 





Admin. Proc. File No. 3-4467 | 3 


In the Matter of 


KORDICH, VICTOR & NEUFELD 


40 Exchange Place 
New York, New York 


BRUNO KORDICH 
LAWRENCE VICTOR 
NORMAN NEUFELD 





FINDINGS AND ORDER IMPOSING REMEDIAL SANC- | F 
TIONS t vi 


In these broker-dealer proceedings under the Securities Ex- 
change Act, Kordich, Victor and Neufeld ("KVN”"), former: | 
ly a registered broker-dealer, 1/ and Bruno Kordich, 


Lawrence Victor and Norman Neufeld, who were partners LV 
of KVN, submitted an offer of settlement. Solely for the Me 
purpose of settling these proceedings, and without admit- 
ting or denying any violations of the securities laws, re- 2/ 
spondents consent to certain findings of misconduct and to spi 
the imposition of specified sanctions. Upon the recom- 
mendation of its staff, the Commission determined to 3/ 
accept the offer. Per 
Cor 
On the basis of the order for proceedings and the offer of (ne 
settlement, it is found that: 2/ re 
1. During the period from about January 1, 1969 to Jan- Oil 
uary 31, 1973, KVN, willfully aided and abetted by Kor- as \ 
dich, Victor and Neufeld, willfully violated Sections 5(b) 





(2) and 17(a) of the Securities Act and Section 10(b) of 
the Exchange Act and Rules 10b-5 and 10b-6 thereunder in 








connection with the public offerings of seven securities 
through KVN as underwriter. 3/ Respondents withheld 
substantial portions of those offerings from public sale by 
purchasing them through nominee accounts in which they 
had a beneficial interest, subsequently selling the withheld 
securities for excessive and undisclosed profits. Disclosure 
of respondents’ activities was not made to customers in the 
prospectuses they received or otherwise. 





2. During the same period, KVN, willfully aided and abet- 
ted by Kordich, Victor and Neufeld, willfully violated 
Section 7(c) of the Exchange Act by failing promptly to 
cancel or otherwise liquidate certain transactions, as 
required by Regulation T of the Board of Governors of the 
Federal Reserve System. 


| 3. During the period from about January 1, 1969 to May 
22, 1973, KVN, willfully aided and abetted by Kordich, 
Victor and Neufeld, wilifully violated Section 17(a) of the 
Exchange Act and Rules 17a-3 and 17a-4 thereunder in that 
it failed to make accurately, keep current and preserve 
certain books and records. 


Respondents’ offer of settlement provides that they may be 
barred from being associated with any broker-dealer, with 
the proviso that, after a period of four years from the date 
hereof, the individual respondents each may apply for re- 
entry into the securities business in a non-supervisory 
capacity, upon a showing of adequate supervision. 








In view of the foregoing, it is in the public interest to im- 
pose the sanctions specified in the offer of settlement. 


Accordingly, 1T 1S ORDERED that Kordich, Victor & 
Neufeld, Bruno Kordich, Lawrence Victor and Norman 
Neufeld be, and they hereby are, barred from being as- 
sociated with any broker or dealer, with the proviso that, 
after a period of four years from the date hereof, the in- 
dividual respondents each may apply for re-entry into the 
securities business in a non-supervisory capacity, upon a 
showing of adequate supervision. 


C- | Forthe Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 

=yX- George A. Fitzsimmons 

rer- | Secretary 

rs 1/ KVN withdrew its broker-dealer registration effective 

e May 22, 1973. 


2/ The findings herein are not binding on any other re- 
spondent named in these proceedings. 


3/ The securities in question were the common stocks of 
Penta Computer Associates, Inc. (now known as Redcor 
Corp.), Ecology, Inc., Funeral Homes of America, Inc. 

of (now known as Olympus Service Corp.), Kiddie Products, 
Inc., On-Site Energy Systems Corp., International Royalty 
& Finance Co. (now known as International Royalty & 








.n- Oil Co.), and Vibra-Baths Home Products, Inc. (now known 
or as Vibra-Spa Products, Inc.). 

b) 

yf 

fer in 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10743/April 18, 1974 


The Securities and Exchange Commission has ordered the 
institution of public administrative proceedings against 
Kordich, Victor & Neufeld, formerly a New York City 
broker-dealer, its former general partners, Bruno Kordich, 
Lawrence Victor and Norman Neufeld, two former limited 
partners, Murray Tebele and Samuel Shasho, and two 
former employees, Dominic Bassani and Arnold Kaplan. 
The proceedings are based on allegations by the staff that 
the firm and the individuals violated anti-fraud, and anti- 
manipulative provisions in connection with numerous 
underwritings by the firm. In addition, the firm and its 
general partners are charged with failure to comply with 
prospectus, credit extension and record-keeping require- 
ment. Information leading to the institution of these 
proceedings was developed by the joint SEC-NASD Task 
Force inquiry into abuses in the over-the-counter market. 


The order charges that, from about January 1, 1969 to 
January 31, 1973, the firm and the named individuals, in 
connection with public offerings of the common stocks 

of Penta Computer Associates, Inc., Ecology, Inc., Funeral 
Homes of America, Inc., Kiddie Products, Inc., On Site 
Energy Systems Corp., International Royalty & Finance 
Co., and Vibra-Baths Home Products, Inc., withheld sub- 
stantial amounts of stock from the public through the use 
of numerous nominee accounts, subsequently selling such 
stock for excessive and undisclosed profits. 


Simultaneously with the institution of these proceedings, 
the Commission accepted an offer of settlement from the 
firm and its three general partners, Kordich, Victor and 
Neufeld. Pursuant thereto, it issued an order finding will- 
ful violations by those respondents as alleged, and barring 
them from being associated with any broker-dealer with 
the proviso that, after a period of four years, each of the 
partners may apply for re-entry into the securities business 
in a non-supervisory position upon a showing of adequate 
supervision. It was understood that neither the staff nor 
the Commission was bound to act favorably and may in 
fact at any time oppose and/or reject any such application. 


A hearing will be scheduled by further order on the staff's 
charges against the remaining respondents. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10744/April 19, 1974 


Admin. Proc. File No. 3-3644 
In the Matter of 


FRED MILLER 
Fort Lee, New Jersey 


PERRY SCHEER 
New York, New York 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 


SEC DOCKET/125 








TIONS 


In these broker-dealer proceedings under the Securities Ex- 
change Act and the Securities Investor Protection Act, Fred 
Miller and Perry Scheer, who were asscciated with Kelly 
Andrews & Bradley, Inc. (“registrant”), formerly a regis- 
tered broker-dealer, 1/ have submitted offers o7 settlement. 
Solely for the purpose of these proceedings and any other 
proceecings pursuant to Sections 15(b) and 15A of the Ex- 
change Act, Sections 203(e) and 203(f) of the Investment 
Advisers Act, and Section 9(b) of the Investrnent Company 
Act, and without ac'mitting or denying the allegations in 
the order for proceedings, respondents consent to findings 
of willful violations of the securities acts and certain other 
findings, pursuant to the allegations in that order, and to 
the imposition of specified sanctions. Upon the recom- 
mendation of its staff, the Commission determined to 
accept the offers. 


On the basis of the oraer for proceedings and the settle- 
ment offers, it is found that: 


1. At various times during the period from about April 
1970 to October 1971, Miller and Scheer willfully violated 
or willfully aided and abetted violations of Sections 10(b) 
and 17(a) of the Exchange Act and Rules 10b-5 and 17a-3 
thereunder by their participation in the following conduct, 
among other things: manipulation of the market for All- 
State Metal Stamping Corp. (“AMS”) common stock by 
effecting transactions designed to influence the stock's 
market price artificially and create the appearance of an 
active market; concealment of registrant’s true financial 
condition through ain ostensible subordination of a loan of 
44,800 shares of Brooklyn Poly Industries common stock 
included as pert o¢ registrant’s assets for net capital pur- 
roses, rernova! of such shares from registrant later although 
vey “vere vital to registrant's financial integrity, and the 
ineK:.¢ Of false and misleading representations to broker- 
dealers and members of the public to the effect that 
registrant was well-financed and had adequate capital; and 
the making of false entries in registrant’s books and records 
with respect to the foregoing matters. 


2. During the period from about July to October 1971, 
Miller and Scheer willfully aided and abetted violations of 
Sections 15(c) (3) and 17(a) of the Exchange Act and 
Rules 15c3-7, 17a-3 and 17a-5 thereunder with respect to 
registrant’s efiecting securities transactions when its aggre- 
gate indebtedness to all other persons exceeded 2000% of 
its net capital and it did not have or maintain minimum 
net capital of $5,000; the failure to make accurately and 
keep current certain of registrant’s books and records; and 


the failure to file registrant's 1971 report of financial condi- 


tion within the required time. 


3. During the period from about October 1, 1971 to March 
28, 1972, Miller and Scheer willfully aided and abetted vio- 
lations of Section 17(a) of the Exchange Act and Rule | 7a- 
11 thereunder with respect to the failure to give the Com- 
mission immediate telegraphic notice that registrant had a 
net capital deficiency and that its books and records were 
not being made or kept current, and the failure to file the 
reports required by that Rule. 


4. On December 21, 1971, when Miller and Scheer were 
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registrant's vice-president and secretary-treasurer, respect- 
ively, a trustee was appointed for registrant by the United 
States District Court for the Southern District of New York, 
pursuant to Section 5(b) of the Securities Investor Pro- § 
tection Act. 2/ 








The offers of settlement provide that Miller and Scheer may 
be barred from association with any broker, dealer, invest- 
ment adviser or investment company, provided, however, 
that Miller, after three years, and Scheer, after two years, 
may apply to the Commission for permission to become so 
associated in a non-supervisory capacity. 


In view of the foregoing, it is in the public interest to im- 
pose the sanctions specified in the offers of settlement. 


Accordingly, |1T 1S ORDERED that Fred Miller and Perry 
Scheer be, and they hereby are, barred from association 
with any broker, dealer, investment adviser or investment 
company, provided that, after two years Scheer may apply 
and after three years Miller may apply to the Commission { 
for permission to become so associated in a non-super- 

visory Capacity. 





For the Commission, by the Office of opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Registrant’s broker-dealer registration was revoked on 
the basis of its default in these proceedings. Securities Ex- 
change Act Release No. 9820 (October 17, 1972). 


2/ On February 2, 1972, Miller and Scheer were per- 
manently enjoined by the same court from further vio- 
lations of the net capital, record-keeping, financial report- 

ing and anti-fraud provisions of the Exchange Act. 








F 
SECURITIES EXCHANGE ACT OF 1934 ; 
Release No. 10745/April 19, 1974 
Admin. Proc. File No. 3-3644 
In the Matter of 
ALAN H. SIMON 
doing business as 
A. H. SIMON SECURITIES S$ 
409 Knightsbridge Court R 
Andalusia, Pennsylvania 

Se 
FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 
In these proceedings pursuant to Sections 15(b) and 15A of 
the Securities Exchange Act, Alan H. Simon, doing business 
as A.H. Simon Securities, a registered broker-dealer ("regis- SE 
trant”), failed to appear at a hearing of which he was duly | Re 
notified. Rule 6(e) of the Commission’s Rules of Practice 
provides that upon such failure a respondent shall be deem- Ac 
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ed in default and that the proceedings may be determined 
against him upon consideration of the order for proceedings, 
the allegations of which may be deemed true as to him. 


Accordingly, on the basis of the allegations in the order for 
proceedings, it is found that: 


1. During the period from August to October 1971, Simon 
willfully violated Section 10(b) of the Exchange Act and 
Rule 10b-5 thereunder by participating in a manipulation 
of the market for All-State Metal Stamping Corp. common 
stock and falsifying registrant’s confirmations, books and 
records as part of a scheme to conceal the true financial 
condition of another broker-dealer. 


2. On October 7, 1971, and for some time prior thereto, 
registrant willfully violated Sections 15(c) (3) and 17(a) of 
the Exchange Act and Rules 15c3-1 and 17a-3 thereunder 
in that he effected securities transactions when his aggre- 
gate indebtedness to all other persons exceeded 2,000% of 
his net capital and he did not have or maintain net capital 
of at least $5,000, and he failed to keep accurately certain 
of his books and records. 


It is further found that on January 17, 1972, the United 
States District Court for the Southern District of New York 
permanently enjoined registrant and Simon from further 
violations of the net capital, record-keeping and anti-fraud 
provisions of the Exchange Act, and appointed a trustee 

for the liquidation of registrant pursuant to Section 5 of 
the Securities Investor Protection Act of 1970. 


In view of the foregoing, it is in the public interest to re- 
voke registrant’s registration and bar Simon from associa- 
tion with any broker or dealer. 


Accordingly, 1T 1S ORDERED that the registration as a 
broker and dealer of Alan H. Simon, doing business as A. 
H. Simon Securities, be, and it hereby is, revoked, and that 
Simon be, and he hereby is, barred from being associated 
with any broker or dealer. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10746/April 19, 1974 


See Securities Act Release No. 5438/April 19, 1974. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10747/April 19, 1974 


Admin. Proc. File No. 3-4224 


In the Matter of the Application of 


JEROME F. TEGELER 
TIMOTHY J. TEGELER 
St. Louis, Missouri 


For Review of Disciplinary Action Taken by the 


NATIONAL ASSOCIATION OF SECURITIES DEALERS, 
INC. 


FINDINGS, OPINION AND ORDER MODIFYING 
ACTION OF REGISTERED SECURITIES ASSOCIATION 


REGISTERED SECURITIES ASSOCIATION-REVIEW 
OF DISCIPLINARY PROCEEDINGS 


Violations of Rules of Fair Practice 


Failure to Comply with Free-Riding and Withholding In- 
terpretation 


Failure to Supervise 


In proceedings for review of disciplinary action by regis- 
tered securities association, association’s findings of vio- 
lation of interpretation with respect to free-riding and 
withholding sustained, but penalty modified in view of 
surrounding circumstances. 


Finding of failure to supervise set aside, where record did 
not sustain such finding against respondent who was not 
charged with substantive violation. 


APPEARANCES: 
James S. McClellan, for respondents. 


Lloyd J. Derrickson and Dwight D. Keen, for the National 
Association of Securities Dealers, Inc. 


The Proceedings 


Jerome Tegeler and his son, Timothy J. Tegeler, both 
formerly associated with the broker-dealer firm of Dempsey- 
Tegeler & Co., Inc., have applied, pursuant to Section 15A 
(g) of the Securities Exchange Act, for review of discip- 
linary action taken against them by the National Associa- 
tion of Securities Dealers, Inc. (“NASD”). 


The complaint initially issued by the NASD District Busi- 
ness Conduct Committee in October 1969 charged that 
during February 1969 the firm and Timothy Teleger, a 
registered representative, violated Section 1 of Article III 
of the NASD’s Rules of Fair Practice and the NASD Board 
of Governors’ Interpretation issued under the section with 
respect to Free-Riding and Withholding in connection with 
the firm's participation ina public offering of shares of 
common stock of Kayot, Inc. 1/ The District Committee 
in May 1970 found violations as charged, censured the 
firm and Timothy, and fined them $1,000 jointly and 
severally. 


The NASD’s Board of Governors determined on its own 
motion to review the District Committee decision. 2/ After 
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a hearing, the Board remanded the matter to the District 
Committee with instructions to add another individual, an 
officer of the firm, as a respondent to determine the extent, 
if any, of his responsibility for the violations. The District 
Committee thereupon issued a second complaint in No- 
vember 1970, adding as respondents not only the officer 
specified by the Board but also Jerome Tegeler, the firm’s 
president. After a further hearing, the District Committee 
in August 1971 again found that Timothy and the firm had 
violated the Free-Riding and Withholding Interpretation, 
and also that the firm and Jerome had failed adequately to 
supervise Timothy in violation of Section 27 3/ as well as 
Scction 1 of Article Ill of the NASD’s Rules of Fair 
Practice, but dismissed the charges of failure of supervision 
against the third individual respondent. After weighing 
various factors considered in mitigation, including the cir- 
cumstances under which the firm acquired its participation 
in the Kayot offering, the prior good record of the respon- 
dents and the hardships sustained incident to the liquida- 
tion of the firm, the District Committee determined that 
the firm and the Tegelers should each be censured and 
assessed with costs of the proceedings. 


The Board of Governors, again on its own motion, deter- 
mined to review this second decision of the District Com- 
mittee. After a hearing, the Board in February 1973 issued 
its decision in which it affirmed the findings made by the 
District Committee of violation and failure to supervise, as 
well as the dismissal of the charges against the third indivi- 
dual respondent. The Board determined, however, to 
increase the penalties on the Tegelers by adding a fine of 
$5,000. This appeal followed. 


The Violations 


In February 1969 a public offering was made of 120,000 
shares of Kayot stock at a public offering price of $12 per 
share. The stock went to a premium in the immediate 
secondary market, with bid and ask quotations of 22-25. 
The firm as part of the underwriting group had received 
3,000 shares for distribution, of which it sold 800 shares, 
or 26.7%, to an account of Donald B. Walker, Timothy’s 
father-in-law. 


The Free-Riding and Withholding Interpretation stated that 
the sale by a member firm of publicly offered securities to 
specified restricted accounts, including accounts of members 
of the immediate family of any person associated with the 
firm, was a violation of Section 1 of Article Ill unless the 
firm could demonstrate that the securities were sold to 

such restricted accounts in accordance with their normal 
investment practice with the firm and that the aggregate of 
the securities so sold was insubstantial and not dispro- 
portionate in amount as compared to sales to the public. 

4/ The Interpretation further specifically included a father- 
in-law in the definition of “immediate family.” 5/ 


Timothy testified before the NASD that when he and 
Walker, his father-in-law, saw Lowell Andreas, chairman of 
the board of Kayot, on a social visit in October 1968, 
Andreas mentioned that Kayot expected to make a public 
offering of securities; that Walker, who for years had been 
a close friend and was also a business associate of Andreas, 
stated that he wished to participate in the public offering; 
that Andreas undertook to obtain some of the securities for 
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Walker and ultimately was responsible for the managing 
underwriter allocating some shares to the Tegeler firm as a 
means of accommodating Walker; that in view of this ‘ 
background Walker understood and demanded that all the 
shares allocated to the firm be sold to him; that the Tegelers 
refused this demand and after considerable discussion bet- 
ween themselves determined that Walker would be given 
only 800 shares; and that Walker, who had then gone into 
the market to purchase more shares at the premium prices 
there prevailing, still retained some of his shares. 








Respondents argue that under these circumstances there 
was no violation and no failure to exercise supervision. 
They state that the sale of shares to Walker flowed for his 
business association with Andreas rather than his family 
relationship to Timothy; that Walker's account with the 
firm reflected a substantial activity prior to the Kayot 
transactions; and that the decision to limit Walker to 800 
shares was a business judgment made in the good faith 
belief that such action was appropriate under the with- 
holding interpretation. They assert that since the firm’s 
participation in the Kayot offering flowed from Andreas’ 
desire to accommodate Walker, the sale to Walker of 
800 shares out of a participation of 3,000 was not dispro- 
portionate. 





We agree with the NASD that the firm made sales of Kayot 
securities to a restricted account in an amount which was 
disproportionate when compared to its sales to the general 
public, in violation of Section 1 and the Free-Riding and 
Withholding Interpretation thereunder. As we have pre- 
viously noted, the “disproportionate” test which is a 
principal element in the requirement that a bona fide 
public distribution be made, is to be measured against a 
member’s allotment. 6/ The sales to Walker’s account, 
representing over 26% of the firm’s allotment, were dis- 
proportionate in comparison with the amount offered to 
the public. 7/ That the firm’s participation in the offering 
was directed by the issuer’s chairman in order to accom- 
modate Walker, and that the Tegelers resisted Walker’s 
demands for the entire allotment and allowed him only 
800 shares in the mistaken belief that such amount would 
not be inconsistent with their obligation to make a bona 
fide public distribution may be mitigative factors to con- 
sider in fixing the nature of the sanctions to be imposed in 
the public interest, but do not negate or preclude the find- 
ings of violations of the NASD Rules. 











Jerome Tegeler asserts that he undertook in good faith to | 
supervise Timothy in connection with the sales, and that 
while what happened may have been a mistake in judgment 

as to what was permissible it was not a failure of super- | 
vision. Under the circumstances of this case we are dis- 
posed to agree. 8/ If the record of this case supports any 
charge against Jerome Tegeler, it is that he participated in 
the arrangement whereby the 800 shares were routed to 
Walker from the issuer through the member firm. Jerome 
Tegeler, however, was not charged with such a violation in 


the NASD proceedings. Since it would not be fair and F 
orderly for us now to find he committed a violation he was . 
not charged with, 9/ and since we conclude that under the : 


circumstances of this case the record does not support a 
finding that he was guilty of the violation he was charged 
with, we shall set aside the NASD’‘s action against Jerome 
Tegeler. 10 / 
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We turn then to the question whether the $5,000 fine as 
applied to Timothy Tegeler is excessive or oppressive, hav- 
ing due regard to the public interest. We are in accord 
with the desire and intent of the NASD Board of Governors 
to impress upon respondents the importance of complying 
with applicable regulatory requirements. We also recog- 
nize the mitigative factors adverted to by the NASD Dis- 
trict Committee: that the manner in which the firm ac- 
quired its participation was mainly dependent on the per- 
sonal relationship between the customer and the Chairman 
of the Board of the issuing company who intended that 
the customer receive the entire allocation instead of only 
the 800 shares he was permitted to buy; that the firm, 
which was an active participant in the underwriting of new 
issues, had an otherwise good record with respect to com- 
pliance with the free-riding interpretation; and that the re- 
spondents have already suffered extreme hardships in con- 
nection with the liquidation of the firm. 11_/ Without 
condoning the violations, we note that the record reflects 
what appears to have been a good-faith though misguided 
effort to comply with the Interpretation rather than a 
flouting of it or an intent to evade it. Under all the cir- 
cumstances we conclude that censure and a $1,000 fine 
against Timothy Tegeler, corresponding to the sanctions 
originally ordered by the NASD District Committee, are 
adequate and appropriate sanctions, with due regard to the 
public interest. 


Accordingly, 1T 1S ORDERED that the NASD action 
against Jerome Tegeler be, and it hereby is, set aside, and 
that the penalties against Timothy Tegeler be, and they 
hereby are, modified to censure and a $1,000 fine. 


By the Commission (Chairman GARRETT and Com- 
missioners LOOMIS, EVANS and SOMMER), Com- 
missioner POLLACK not participating. 


George A. Fitzsimmons 
Secretary 


1/ Section 1 of Article III requires the observance of high 
standards of commercial honor and just and equitable 
principles of trade. The Free-Riding and Withholding Inter- 
pretation recited that it was a violation of Section 1 if a 
member participating in a public securities offering failed 

to make a bona fide public distribution at the public offer- 
ing price. 


2/ The Board is authorized to do this under Section 15, 
NASD Code of Procedure for Handling Trade Practice Com- 
plaints. 


3/ Section 27 provides among other things that each 
member shall establish, maintain and enforce written pro- 
cedures which will enable it to supervise properly the activi- 
ties of each registered representative to assure compliance 
with all applicable laws and rules of the Association. 


4/ NASD Manual, pp. 2039-2041. 
5/ NASD Manual, page 2045. 
6/ Rothschild Securities Corporation, Securities Exchange 


Act Release No. 10629 (February 5, 1974), 3 SEC Docket 
503; L. H. Rothchild & Co. 41 SEC 729, 731 (1963); First 


California Company, 40 SEC 768, 771 (1961). 


Z/ Rothschild Securities, Corporation, supra; Rentz and 
Company, Inc., 43 S.E.C. 436, 441 (1967). 


8/ “Failure of supervision . . . connotes an inattention to 
supervisory responsibilities, a failure to learn of impro- 
prieties when diligent application of supervisory procedures 
would have uncovered them.” Anthony J. Amato, Securi- 
ties Exchange Act Release No. 10265 (June 29, 1973), 2 
SEC Docket 90, 92. 


9/ Section 15A(b) (10) of the Act requires that a regis- 
tered securities association’s rules provide "a fair and 
orderly procedure with respect to the disciplining of 
members and persons associated with members,” including 
the requirements that “specific charges be brought,” and 
that “such member or person shall be notified of, and be 
given an opportunity to defend against, such charges.” 
Section 4 of the NASD‘s Code of Procedure for Handling 
Trade Practice Complaints provides that all complaints 
“shall specify in reasonable detail the nature of the charges 
and the Rules” allegedly violated. 


10 / Section 15A(h) (1) provides that if we determine 
that the acts or practices engaged in are not prohibited 
“by the designated rule or rules of the association,” we 
shall set aside the action of the association. 


11/ At the hearings respondents testified that Jerome was 
out of the securities business and that Timothy was as- 
sociated with another broker-dealer at a much lower scale 
of compensation. 


The New York Stock Exchange in August 1970 had ap- 
pointed a liquidator to wind up the firm’s business and it 
ceased activities as a broker-dealer. The firm thereafter 
withdrew an answer it had previously filed in administra- 
tive proceedings unrelated to the NASD matter brought by 
this Commission, thus permitting them to be disposed of in 
accordance with our Rules of Practice respecting defaults. 
On this basis, the firm’s registration as a broker-dealer was 
revoked. Dempsey-Tegeler & Co., Inc., Securities Exchange 
Act Release No. 9330 (September 10, 1971). 


Subsequently, Jerome Tegeler, without admitting or deny- 
ing any charges, consented to findings that he failed 
reasonably to supervise persons under his supervision with 
a view to preventing various violations of the securities 
laws, including recordkeeping, hypothecation and credit 
extension requirements, and to a bar from association with 
any broker or dealer. Jerome F. Tegeler, Securities Ex- 
change Act Release No. 10658 (February 27, 1974), 3 
SEC Docket 615. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10748/April 18, 1974 


The Securities and Exchange Commission announced pur- 


suant to Section 15(c) (5) of the Securities Exchange Act 
of 1934 ("Exchange Act”) the temporary suspension of 
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over-the-counter trading of the securities of Winner Indust- 
ries Inc. (“Winner”) located in St. Petersburg, Florida, for a 
ten-day commencing at 1:30 p.m. (EDT) on April 


period 
18, 1974 and continuing through April 27. 1974. 


The Commission initiated the trading suspension because 
the lack of adequate and accurate information about 
Winner’s financial condition and its operations. There has 
also been no public disclosure or comment by Winner con- 
cerning an involuntary petition in bankruptcy filed in the 
United States District Court for the District of Arizona in 
January 1974 which is being contested by Winner. In addi- 
tion, questions have been raised concerning the market 
activity of the company’s securities and the reliability of a 
recent announcement by Winner. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation may 
be entered unless and until they have strictly complied with 
all of the provisions of said rule. If any broker or dealer has 
any questions as to whether or not he has complied with 
said rule, he should not enter any quotation but immediate- 
ly contact the staff of the Securities and Exchange Com- 
mission, Division of Enforcement in Washington, D. C. If 
any broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that all 
of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10749/ April 19, 1974 


INVESTMENT COMPANY ACT OF 1940 
Release No. 8316/April 19, 1974 


INVESTMENT ADVISERS ACT OF 1940 
Release No. 408/April 19, 1974 


The Securities and Exchange Commission has ordered 
public administrative proceedings under the Securities Ex- 
change Act of 1934 (“Exchange Act”), the Investment 
Company Act of 1940 ("1940 Act”), and the Investment 
Advisers Act of 1940 (“Advisers Act”) against Fidelity 
Consultants, Inc., and Tony W. Kozak, Jr., both of Lake- 
wood, Ohio, and Robert R. Yurich of Cleveland, Ohio. 


Fidelity Consultants (“Fidelity”) has served as investment 
adviser to IMA Fund (“IMA”) and is registered with the 
Commission as an investment adviser. Tony W. Kozak, Jr. 
("Kozak”) has served as president and a director of both 
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Fidelity and IMA since their respective inceptions. Robert 
T. Yurich (“Yurich”) served as a vice and secre- 
tary of IMA from its inception through July of 1972. 


The proceedings are based upon allegations of the Com- 
mission's staff that: 


1. Kozak and Yurich caused IMA to purchase securities 
during the existence of an underwriting syndicate, a 
principal underwriter of which was investment adviser to 
IMA, in violation of the self-dealing provisions of the 1940 
Act; 


2. Kozak and Yurich caused an affiliated person of IMA, 
acting as principal to purchase from and sell to IMA various 
securities, also in violation of the self-dealing provisions of 
the 1940 Act. 


it is also alleged that Kozak caused IMA to: 


1. file with the Commission and transmit to shareholders 
proxy materials that contained false and misleading state- 
ments and orfissions to state material facts necessary in 
order to make the statements made therein not misleading 
in violation of the proxy and false filing provisions of the 
1940 Act; 


2. redeem or re-purchase its securities at prices other than 
the then current net asset value of such securities in vio- 
lation of the redemption provisions of the 1940 Act; 


It is further alleged that Fidelity, aided and abetted by 
Kozak, failed to prepare or maintain any of the records re- 
quired to be kept by a registered investment adviser in 
violation of the record keeping provisions of the Advisers 
Act. 


A hearing will be scheduled by further order to take evi- 
dence on the staff’s charges and afford the respondents an 
opportunity to offer any defenses thereto, for the pur- 
pose of determining whether the allegations are true and, 
if so, whether any action of a remedial nature is necessary 
or appropriate in the public interest. 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18374/April 12, 1974 


In the Matter of 


METROPOLITAN EDISON COMPANY 
YORK HAVEN POWER COMPANY 
Berks County, Pennsylvania 19605 
(70-4584) 


ORDER REGARDING PROPOSED EXCHANGE OF 
ASSETS BETWEEN HOLDING COMPANY AND ITS 





SUBSIDIARY. 


Metropolitan Edison Company ("Met Ed”), an electric u- 
tility subsidiary company of General Public Utilities Corpo- 
ration, a registered holding company, and York Haven 
Power Company (“YHP*), a Pennsylvania corporation, 

have filed a joint application-deciaration and amendments 
thereto with this Commission pursuant to Sections 6(a), 7, 
O(a), 10, 12(d), and 12(f) of the Public Utility Holding 
Company Act of 1936 (“Act”) and Rule 43 promulgated 
thereunder regarding the following proposed transactions. 


It is proposed that YHP issue to Met-Ed, and Met-Ed to ac- 
quire from YHP, in exchange for certain Met-Ed property, 
all the capital stock of YHP consisting of 500 shares of 
common stock without par value. 


YHP is a Pennsylvania corporation which was incorporated 
on December 19, 1967, at Met-Ed’s instance. YHP does not 
have any securities outstanding and does not propose to 
issue any securities prior to the consummation of the 
transactions herein proposed. 


The property which Met-Ed proposes to transfer to YHP 
consists of (a) substantially all of the tangible and intangi- 
ble project property comprising Met-Ed’s York Haven 
hydroelectric project, as revised, which project has been 
licensed as Project No. 1888 under Part | of the Federal 
Power Act, and (b) the license, as amended, for said pro- 
ject. The transfer will exclude the land on which the 
Three Mile Island (“TMI”) nuclear generating station is 
being constructed, as well as all land owned by Met-Ed and 
embraced generally within a radius of 2,000 feet from the 
center of the reactor building of each of the two units of 
said station. 


The transfer will reserve to Met-Ed (and its successors and 
assigns) the right to make joint use of project waters for 
make-up, normal and cooling purposes at the TMI nuclear 
station and for the dilution and disposal of radioactive 
wastes, subject to water quality regulatory standards appli- 
cable to discharges of water for such purposes. The trans- 
fer will also exclude rights-of-way and facilities for existing 
transmission and distribution lines and a railroad and access 
road bridge and rights-of-way for certain future transmission 
and distribution lines, all of which are not part of the hydro- 
electric project. Met-Ed will contract with YHP for the 
rights, for the life of the nuclear generating station, to 

make joint use of the waters of the licensed project for 
make-up water and emergency cooling purposes for the 
nuclear station and the rights-of-way and easements across 
the project property necessary for the construction, opera- 
tion and maintenance of the nuclear station. 


The transfer will provide for the annual payment of $600 
by Met-Ed (and its successors and assigns) to the licensee 
of the hydroelectric project for the value of the power and 
energy loss occasioned by the joint use of water for the 
TMI nuclear station. 


The fees and expenses to be incurred by Met-Ed and YHP 

in connection with the proposed transactions are estimated 
to total $46,000, including legal fees of $22,000. The 
Pennsylvania Public Utility Commission has authorized 

Met Ed’s proposed sale of property to YHP and the FPC has 


authorized the proposed amendment to the license for 
the hydroelectric project. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promul- 
gated under the Act (Holding Company Act Release Nos. 
16982 and 18336), and no hearing has been requested of 
or ordered by the Commission. 


Upon the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that.no adverse findings are 
necessary ; and that it is appropriate in the public interest 
and in the interest of investors and consumers that said 
application-declaration, as amended, be granted and per- 
mitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-decia- 
ration, as amended, be, and it hereby is, granted and per- 
mitted to become effective forthwith, subject to the terms 
and conditions prescribed in Rule 24 promulgated under 
the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18375/April 12, 1974 


In the Matter of 
CONSOLIDATED NATURAL GAS COMPANY 
and 


ITS SUBSIDIARY COMPANIES 
30 Rockefeller Plaza 

New York, New York 10020 
(70-5293) 


POST-EFFECTIVE AMENDMENT REQUESTING Ex- 
CEPTION FROM CONSOLIDATED TAX ALLOCATION 
PROVISIONS OF RULE 46(b) (6), PREVIOUSLY 
GRANTED FOR YEARS 1972 AND 1973, BE EXTENDED 
TO YEARS 1974 AND 1975 


NOTICE IS HEREBY GIVEN that Consolidated Natural 
Gas Company (“Consolidated”), a registered halding com- 
pany, and its subsidiary companies have filed a post-ef- 
fective amendment in this proceeding, relating to their 
joint declaration heretofore filed with this Commission 
pursuant to Sections 12(b) and 12(f) of the Public Utility 
Holding Company Act of 1936 (“Act”) and Rule 46 pro- 
mulgeted thereunder. All interested persons are referred to 
said declaration as so amended for a complete statement of 
the proposed transactions, which are summarized below. 
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Consolidated and its subsidiary companies join annually in 
filing a consolidated federal income tax return. By Order 
dated February 6, 1973 in this proceeding (Holding Com- 
pany Act Release No. 17876), Consolidated, pursuant to 
subperagraph (a) of Rule 46 under the Act, was granted 
authorization for the years 1972 and 1973 to allocate the 
group’s consolidated income tax liabilities in a manner 
differing in certain respects from that which is prescribed 
by subparagraph (b) (6) of Rule 45. In said post-effective 
amendment it stated that the factors which gave rise to the 
authorization previously 

and 1973 are expected to be operative for the years 1974 
and 1975; and the Commission is requested to extend that 
authorization so as to cover those latter years. Both the 
authorization of February 6, 1973 and the requested 
extension thereof involve the operations of two of Con- 
solidated’s exploration and development subsidiaries, CNG 
Development Company Ltd. ("CNG Ltd.”) and CNG 
Producing Company ("CNG Producing”). CNG Ltd., an 
Alberta (Canada) corporation, and CNG Producing, a 
Delaware corporation, were organized in 1972 for the pur- 
pose of engaging in the exploration and development of 
natural gas reserves in Canada , as part of the System's 
overall program to augment its future gas supplies. (See 
Holding Company Act Release Nos. 17559 and 17813, 
issued May 1, 1972 and December 19, 1972, respectively.) 
in addition to its Canadian operations, CNG Producing has 
also acquired interests in domestic oil and gas acreage 
located in the Gulf of Mexico, for the development of 
additional domestic supplies. (See Holding Company Act 
Release No. 18085, September 6, 1973.) 


The reasons for departing from the tax allocation prescrip- 


tion of Rule 45(b) (6) were sev forth in some detail in said 
Order of February 6, 1973. Briefly restated, these are that 
the exploration and development activities of CNG Ltd. 
and CNG Producing require substantial investments of 
capital; that it takes several years before newly discovered 
gas reserves can be developed, produced, and brought to 
market; that during the lengthy development period the 
companies incur tax losses which are included in the con- 
solidated tax returns and result in sizable reductions in the 
consolidated tax liabilities; that under the tax allocation 
prescription of Rule 45(b) (6) these tax savings would flow 
to other companies in the consolidated group and would 
thus be rendered unavailable to CNG Ltd. and CNG Pro- 
ducing for furtherance of their exploration and develop- 
ment activities; and that this would result in inequities in 
the allocation of the consolidated taxes. 


For the respective years 1972 and 1973, it is stated that the 
two producing subsidiaries incurred losses for tax 
purposes of approximately $4,111,000 and $11,751,000, 
resulting in aggregate tax credits of approximately 
$1,974,000 and $5,640,000 to both companies in those 
respective years under the authorization heretofore granted. 
It is tentatively estimated that the exploration and develop- 
ment activities of CNG Ltd. and CNG Producing in 1974 
and 1975 will result in further aggregate tax-deductible 
losses of $11,852,000 and $11,000,000 in those respective 
years, which, at present tax rates, would result in consolid- 
ated tax reductions of $5,690,000 and $6,280,000, re- 
spectively. . 


In light of the foregoing, declarants request that the euthor- 
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The tax allocation procedure to be followed in 1974 and 
19765 would be the same as heretofore authorized for the 
previous two years, to wit: 


1. When the operations of any producing subsidiary com- 
pany, direct or indirect, of Consolidated result in a tax loss, 
then the consolidated federal income tax to be allocated 
among the System companies would be based upon the 

tax that would result had the company incurring the loss 
been excluded from the consolidated federal income tax 
return. 


2. The funds retained by virtue of the reduction in tax 
resulting from inclusion of that tax loss in the consolidated 
federal income tax return would be remitted to the com- 
pany or companies sustaining such tax loss. 


3. In future years, when any such producing company has 
taxable income, it may be entitled to tax credits as a result 
of the net operating loss carryback and carryover provisions 
of Section 172(b) of the 1954 internal Revenue Code, in 
order to comply with the separate return limitations re- 
quired by Rule 45(b) (6). Any credits remitted under para- 
graph 2 would be applied to reduce any credits in future 
years to which such company may become entitled under 
the separate return limitations of Rule 45(b) (6). 


4. Subject to paragraph 3, in no event will the tax allocated 
to any subsidiary company of Consolidated exceed the 
amount of tax of such company computed as if such 
company had always filed its tax returns on a separate re- 
turn basis. 


5. For the purposes of the consolidated income tax regu- 
lations, CNG Ltd. is regarded as a domestic corporation. 
Accordingly, CNG Ltd. will be treated as such for pur- 
poses of the proposed tax allocation under Rule 45. 


It is stated that no State commission, and no Federal com- 
mission other than this Commission, has jurisdiction over 

the proposed transactions. -ees and expenses to be incur- 
red in connection with the proposed transactions are esti- 

mated not to exceed $1,060, including $1,000 for services 
rendered at cost by the System service company, Consolid- 
ated Natura! Gas Service Company, Inc. 


NOTICE IS FURTHER GIVEN that any interested person 


: Secretary, Secu 
Commission, Washington, D. C. 20649. A 
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rants at the above-stated address, and proof of service (by 
affidavit or, in case of an attorney-at-lew, by certificate) 
should be filed with the request. At any time efter said 
date, the declaration, as amended by said post-effective 
amendment or as it may be further amended, may be per- 
mitted to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under the Act, 
or the Commission may grant exemption from such rules as 
provided in Rule 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request 8 
hearing or advice as to whether a hearing is ordered will 
receive notice of further developments in this matter, in- 
cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18376/April 15, 1974 


in the Matter of 


OHIO POWER COMPANY 

AMERICAN ELECTRIC POWER COMPANY, INC. 
2 Broadway 

New York, New York 10004 

(70-5485) 


NOTICE OF PROPOSED ISSUE AND SALE BY SUBSI- 
DIARY COMPANY OF FIRST MORTGAGE BONDS AT 
COMPETITIVE BIDDING AND PROPOSED CASH CAPI- 
TAL CONTRIBUTION FROM HOLDING COMPANY TO 
SUBSIDIARY COMPANY 


NOTICE IS HEREBY GIVEN that American Electric 
Power Company, Inc. (“AEP”), a registered holding com- 
pany, and its electric utility subsidiary company, Ohio 
Power Company (“Ohio”), have filed an application-decia- 
ration with this Commission pursuant to the Public Utility 
Holding Company Act of 1935 (“Act”), designating Sec- 
tions 6(b), and 12 of the Act and Rule 50 promulgated 
thereunder as applicable to the proposed transactions. Alli 
interested persons are referred to the application-declaration, 
which is summarized below, for a complete statement of 
the proposed transactions. 


Ohio proposes to issue and sell, pursuant to the competitive 
bidding requirements of Rule 50 under the Act, 
$100,000,000 aggregate principal amount of its first mort- 
gage bonds (“bonds”) in one or more new series maturing 
in not less than 5 and not more than 30 years. The number 
of new series of bonds and the maturity of the bonds will 
be determined not less than 72 hours prior to the bidding 
date. The interest rate on the bonds (which shall be a 
multiple of 1/8 of 1%) and the price to be paid to Ohio 
(which shall not be less than 99% nor more than 102-%% 
of the principal amount thereof) will be determined by 


1, 1973 (Holding Company Act Release No. 18152) and 
June 29, 1973 (Holding Company Act Release No. 18013) 
for application to the purposes herein described. 


The proceeds from the sale of the bonds and from the cash 
capital contributions are to be applied to the repayment of 
unsecured short-term debt of Ohio. It is expected that at 
the time of the issuance and delivery of the bonds there will 
be notes payable to banks and commercial paper out- 
standing in a total estimated amount of approximately 
$175,000,000. 


it is stated that the Public Utilities Commission of Ohio 
has jurisdiction over the proposed issue and sale of the 
bonds and that no other state commission and no federal 
commission, other than this Commission, has jurisdiction 
over the proposed transactions. Fees and expenses to be 
incurred in connection with the proposed transactions are 
to be supplied by amendment. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 10, 1974, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said application-declaration which he 
desires to controvert; or he may request that he be notified 
if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D. C. 20549. A copy 
of such request should be served personally or by mail 
(air mail if the person being served is located more than 
500 miles from the point of mailing) upon the applicants- 
declarants at the above-stated address, and proof of service 
(by affidavit or, in case of an attorney-at-law, by certifi- 
cate) should be filed with the request. At any time after 
said date, the application-declaration as filed or as it may 
be amended, may be granted and permitted to become ef- 
fective as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Com- 
mission may grant exemption from such rules as provided 
in Rules 20(a) and 100 thereof or take such other action 
as it may deem appropriate. Persons who request a hear- 
ing or advice as to whether a hearing is ordered will re- 
ceive notice of further developments in this matter, in- 
cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Corporate Regu- 
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lation, pursuant to delegated authority. 
George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 19365 
Release No. 18377/April 15, 1974 


In the Matter of 


UTAH POWER & LIGHT pe nniaachd 
Salt Lake City, Utah 
(70-5476) 


ORDER AUTHORIZING ISSUE AND SALE OF PRE- 
FERRED STOCK AT COMPETITIVE BIDDING 


Utah Power & L.ght Company ("Utah"), an electric utility 

company and a registered holding company, has filed a 

declaration and amendments thereto with this Commission 

pursuant to Sections 6(a) and 7 of the Public Utility Hold- 

ing Company Act of 1935 ("Act") and Rule 50 promul- 

_ thereunder regarding the an proposed trans- 
on. 


Utah proposes to issue and sell, subject to the competitive 
bidding requirements of Rule 50 under the Act, 1,400,000 
shares of its Cumulative Preferred Stock, Series F, par value 
$25 per share. The dividend rate of the preferred stock 
(which shall be a multiple of $0.02} and the price, exclu- 
sive of accrued dividends, to be paid to Utah (which shail 
not be less than $25 nor more than $25.70 per share) will 
be determined by the competitive bidding. The terms of 
the preferred stock will include a prohibition until May 1, 
1979, against refunding the preferred stock, directly or 
indirectly, with funds derived from the issuance of debt 


securities at a lower effective interest cost or other preferred 


stocks at a lower effective dividend cost. 


The proceeds from the sale of the preferred stock will ap- 
plied to the payment of outstanding short-term notes 
(estimated at $55,000,000) evidencing borrowings made 
for construction purposes. The construction program for 
Utah and its subsidiary company, The Western Colorado 
Power Company, for the years 1974-1976, inclusive, is 
estimated at $453,000,000 of which $94,000,000 is ex- 
pected to be used in 1974. 


The declaration states that the fees and expenses to be incur- 


red by Utah in connection with the issue and sale of the 
preferred stock are estimated at $65,000, including fee of 
company counsel of $15,000 and auditors’ fees of $7,500. 
The fee of counsel for the underwriters, which is to be 

paid by the successful bidders, is stated to be $11,000. The 
Public Service Commission of Wyoming and the idaho 
Public Utilities Commission have authorized the proposed 
transaction. No other state commission and no federal 
commission, other than this Commission, has jurisdiction 
‘-22r the proposed transaction. 


Due notice of the filing of said declaration has been given 
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declaration, as amended, be permitted to become effective: 


IT iS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become ef- 
fective forthwith, subject to the terms and conditions pre- 
scribed in Rules 24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18378/April 15, 1974 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
New York, New York 


SYSTEM FUELS, INC. 

LOUISIANA POWER & LIGHT COMPANY 
NEW ORLEANS PUBLIC SERVICE INC. 
New Orleans, Louisiana 


ARKANSAS POWER & LIGHT COMPANY 
Little Rock, Arkansas 


MISSISSIPP! POWER & LIGHT COMPANY 
Jackson, Mississippi 
(70-5415) 


SUPPLEMENTAL ORDER AUTHORIZING FINANCING 
OF SYSTEM FUEL SUPPLY PROGRAM THROUGH 
ISSUANCE OF PROMISSORY NOTES TO BANK BY 
NON-UTILITY SUBSIDIARY 


System Fuels, Inc. ("SFI"), a jointly owned non-utility 
subsidiary of Arkansas Power & Light Company (“AP&L”), 
Louisiana Power & Light Company ("LP&L”), Mississippi 
Power & Light Company (“MP&L”) and New Orleans 
Public Service, Inc. ("NOPSI"), hereinafter collectively 
referred to as the “Operating Companies,” each an electric 
utility subsidiary company of Middle South Utilities, Inc. 
("MSU"), a registered holding company, have jointly filed 
post-effective amendments Nos. 1 and 2 to their appli- 
cation-deciaration in this proceeding, as previously amend- 
ed, pursuant to Section 6(a), 7, 12(b) and 12(f) of the 
Public Utility Holding Company Act of 1935 ("Act") and 
Rules 45 and 50(a) (2) promulgated thereunder regarding 
the following proposed transactions. 





By Commission Order dated December 17, 1973 (HCAR 
No. 18221), SF! was authorized by borrow from the 
Operating Companies from time to time through December 


31, 1975, an aggregate amount not to exceed , 
as partial financing of SFI's capital requirements for the 
period 1974 to 1976. Borrowings under such $90,000,000 
commitment were to be made, however, only to the extent 
that outside sources of financing were unavailable. 


It is stated that SF! has negotiated a borrowing arrangement 
with First National City Bank ("FNCB”) to provide outside 
financing (a) for a major portion o! SF I's fuel oil inventory 
through 1976, presently estimated to vary between 
5,000,000 and 10,500,000 barrels vaiued at as much as 
$115,500,000, (b) for expenditures relating to the con- 
struction of certain oil storage facilities to be owned by 

SFI in connection with SFI’s overall storage program, (c) 
for progress payments for the construction of certain tows 
to be owned by SFI in connection with SFI's overall trans- 
portation program, and (d) for other miscellaneous expen- 
ditures in connection with SF I's fuel supply program and 
for general corporate purposes. 


SF! proposes, by entering into a loan agreement with FNCB 
("FNCB Loan Agreement”), to establish a line of credit 
with FNCB under which SFI may borrow and reborrow, 
for a period of two years from the date of the FNCB Loan 
Agreement, up to an aggregate of $40,000,000 outstanding 
at any one time. 


The borrowings by SFI from FNCB will be evidenced by 
promissory notes (“FNCB Notes”), payable two years after 
the date of the FNCB Loan Agreement, which will bear 
interest on the unpaid principal amount thereof at a rate 
per annum equal to one hundred fifteen percent (115%) of 
the base rate charged by FNCB on 90-day loans to respon- 
sible and substantial commerciai borrowers, with adjust- 
ments in the interest rate to be made effective as of the 
first day of the week following the week in which any 
change in such base rate of FNCB occurs. There is no 
requirement that SFI maintain compensating balances in 
connection with the borrowings from FNCB under the line 
of credit. The FNCB Notes will be prepayable at any time, 
in whole or in part, without penalty or premium. 


In consideration of FNCB’s commitment under the FNCB 
Loag Agreement, SFI will pay to FNCB a commitment fee 
from the date of the FNCB Loan Agreemient to its ter- 
mination date two years thereafter, computed at the rate of 
one-half to one percent (% of 1%) per annum of the average 
daily unused portion of the commitment. The FNCB 
Agreement also provides that SFI may, at its option, ter- 


minate early, or reduce, from time to time, FNCB’s commit- 


ment. 


Under the terms of the proposed FNCB Loan Agrec™:.1t, 
the Operating Companies will severally covenant and agree 
with FNCB to take any and all action as, from time to 
time, may be necessary to keep SFi in a sound financial 
condition and to place SFI in a position to discharge, and 
to cause SFI to discharge, its obligations to FNCB pursuant 
to the FNCB Loan Agreement and the FNCB Notes. The 
Operating Companies will further covenant and agree that 
they will, unless otherwise consented to in writing by 
FNCB, maintain their respective shares of ownership of the 


As indicated above, SFi’s cash requirements to finance fuel 
oil inventory from January 1, 1974 through 1976 have 
increased, under present estimates, by $65,500,000 from 
those set forth in the original filing. SFI consequently pro- 
poses to revise the amounts previously specified in the 
filing to be expended in the years 1974, 1975, and 1976 to 
$45,000,000, $16,500,000 and $16,500,000, respectively, 
for fuel oil inventory. 


Applicants-deciarants request authority to file certificate 
of notification required under Rule 24 in respect of the 
proposed transactions within 30 days after the end of each 
calendar quarter. 


No State commission or Federal commission, other than 
this Commission, has jurisdiction over the proposed trans- 
actions. 


Due notice of the filing of said post-effective amendments 
to the application-deciaration has been given in the manner 
prescribed in Rule 23 promulgated under the Act (Holding 
Company Act Release No. 18329), and no hearing has 

been requested of or ordered by the Commission. Upon 

the basis of the facts in the record, it is hereby found that 
the applicable standards of the Act and the rules thereunder 
are satisfied and that no adverse findings are necessary; 

and that it is appropriate in the public interest and in the 
interest of investors and consumers that said application- 
declaration, as further amended by said post-effective 
amendments, be granted and permitted to become effective: 


IT iS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-decia- 
ration, as further amended by said post-effective amend- 
ments, be, and it hereby is, granted and permitted to be- 
come effective subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act, except that 
notifications required under said rule may be filed on a 
quarterly basis. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18379/April 15, 1974 





In the Matter of 


WESTERN MASSACHUSETTS ELECTRIC COMPANY 
West Springfield, Massachusetts 
(70-5480) 


ORDER AUTHORIZING POST-EFFECTIVE AMEND- 
MENT TO PROPOSAL TO ISSUE AND SELL FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING. 


The Western Massachusetts Electric Company (“WMECO”), 
an electric utility subsidiary of Northeast Utilities, a regis- 
tered holding company, has filed a post-effective amend- 
ment to its previously amended application with this Com- 
mission pursuant to Section 6(b) of the Public Utility Hold- 
ing Company Act of 1935 (“Act”) and Rule 50 promulgate 
thereunder regarding the following proposed transaction. 


The authorization heretofore given WMECO to issue and 
sei! $25 million principal amount of first mortgage bonds 
(HCAR No. 18369, dated April 9, 1974) by the Department 
of Public Utilities of the Commonwealth of Massachusetts 
("DPU”) limited said bonds to an interest rate not in excess 
of 9%% per annum. In recognition of the recent rise in 
interest rates, WMECO requested the DPU to increase the 
authorized interest rate to 10% per annum, and this Com- 
mission has received the supplemental order of the DPU to 
permit the issue and sale of the bonds at such increased 
interest rate. 


No additional fees, commissions and expenses have been 
incurred in connection with this post-effective amendment. 
No State commission, other than the Department of Public 
Utilities of the Commonwealth of Massachusetts, and no 
Federal commission, other than this Commission, has 
jurisdiction over the proposed transaction. 


IT 1S ORDERED, pursuant to the applicable provisions of 


the Act and rules thereunder, that said post-effective amend- 


ment to the amended application be, and it hereby is, 
granted forthwith, subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation sursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18380/April 16, 1974 


In the Matter of 

MISSISSIPPI! POWER COMPANY 

2992 West Beach 

Gulfport, Mississippi 39501 

(70-5489) 

NOTICE OF PROPOSED AGREEMENT WITH COUNTY 
FOR CONSTRUCTION OF POLLUTION CONTROL 
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EQUIPMENT FINANCED BY SALE OF REVENUE 
BONDS; SALE TO COUNTY OF EXISTING POLLU- 
TION CONTROL FACILITIES; EXCEPTION FROM 
COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Mississippi Power Com- 
pany (“Mississippi”), an electric utility subsidiary company 
of The Southern Company, a registered holding company, 
has filed an application-declaration, and an amendment 
thereto, with this Commission pursuant to the Public U- 
tility Holding Company Act of 1935 (“Act”), designating 
Sections 6(a), 7, 9(a), and 12(d) of the Act and Rules 44 
and 50 promulgated thereunder as applicable to the pro- 
posed transactions. All interested persons are referred to 
said amended application-declaration, which is summarized 
below, for a complete statement of the proposed trans- 
actions. 


Mississippi owns a five-unit electric generating plant, 
located in Harrison County, Mississippi, known as Plant 
Jack Watson. The five units were placed in commercial 
operation on various dates from 1957 to 1973. In order 
to comply with environmental control standards with re- 
spect to air and water quality, Mississippi has and will 
undertake to construct certain facilities (“Project”) solely 
for this purpose. The total cost of the Project is pre- 
sently estimated not to exceed $18 million. 


To finance the Project, Mississippi proposes to enter into 
an Installment Sale Agreement (“Agreement”) with Harrison 
County, Mississippi (“County”), which will provide for the 
acquisition, construction and equipping of the Project by 
the County, and the issuance by the County, pursuant to 
an indenture (“Indenture”) to be entered into between the 
County and an indenture trustee (“Trustee”), of its pol- 
lution control revenue bonds (“Po!lution Bonds”) in an 
amount not to exceed $18 million. The proceeds of the 
sale of Pollution Bonds will be deposited by the County 
with the Trustee and will be applied to the payment of 
the cost of construction (as defined in the Agreement) of 
the Project. 


It is further proposed, and the Agreement provides, that 
the Project will be sold to Mississippi, the purchase price 
to be paid in semi-annual installments over a period of 30 
years. The purchase price shall be in an amount sufficient 
to pay the principal and interest on the Pollution Bonds as 
such amounts become due and payable. Mississippi may 
prepay the purchase price (a) in whole or in part, at 
Mississippi‘s option, at any time after ten years from the 
date of issuance of the Pollution Bonds, subject to pay- 
ment of a premium equal to 3% of the principa! amount in 
the eleventh year and declining thereafter by % of 1%, and 
(b) in whole, at Mississippi’s option in certain other speci- 
fied instances, without premium. 


In order to obtain the benefit of a rating for the Pollution 
Bonds equivalent to the rating enjoyed by the first mort- 
gage bonds outstanding under Mississippi’s bond indenture 
(“Mortgage”), Mississippi proposes to issue a series of such 
first mortgage bonds ("Collateral Bonds”) under the 
Mortgage, pursuant to a supplemental indenture (“Supple- 
mental Mortgage”). The Collateral Bonds, to be issued ina 
principal amount (not exceeding $18 million) equal to the 
principal amount of the Pollution Bonds, will be deposited 
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with the Trustee as security for Mississippi's obligations 
under the Agreement. The Collateral Bonds will have a 
stated interest rate equal to the interest rate per annum to 


be borne by the Pollution Bonds, will mature on the maturi- 


ty date of such Pollution Bonds, and will be non-transfer- 
able. The Supplemental Mortgage will provide, however, 
that until the Trustee shall have demanded mandatory 
redemption of the Collateral Bonds, no interest in respect 
of the Collateral Bonds shall accrue or become payable, but 
that upon acceleration of Pollution Bonds then outstand- 
ing by the Trustee, he may demand the mandatory redemp- 
tion of the Collateral Bonds at a price equal to the principal 
amount thereof plus accrued interest, if any, to the date 
fixed for redemption. 


The Indenture will provide that, upon deposit. of funds with 
or direction to the Trustee by Mississippi to apply available 
funds, or upon delivery of outstanding Pollution Bonds 
sufficient to pay or redeem all or any part of the Pollution 
Bonds, the Trustee will be obligated to deliver to Mississippi 
Collateral Bonds in an aggregate principal amount equal 

to that amount of Pollution Bonds for the payment or re- 
demption of which such funds have been deposited or 
applied or which shall have been so delivered. 


It is stated that the Pollution Bonds are expected to be 
marketed pursuant to an arrangement between the County 
and a group of underwriters represented by Morgan Stanley 
& Co. Incorporated. In accordance with the laws of the 
State of Mississippi, the interest rate thereon will be fixed 
by the County, and the terms and sale of the Pollution 
Bonds must be satisfactory to Mississippi, although Miss- 
issippi will not be a party to the underwriting arrangement. 
The terms of the Pollution Bonds contain sinking fund pro- 
visions, which, in the aggregate, will retire at least twenty- 
five percent of the original issue by its final maturity date. 
Mississippi further states that it is expected that the interest 
payable on the Pollution Bonds will be exempt, by ruling of 
the Internal Revenue Service, trom federal income taxa- 
tion. It is not possible to ascertain in advance precisely the 
interest rate which may be obtained in connection with the 
issuance of the Pollution Bonds, but Mississippi is advised 
that tax-exempt bonds of like quality and tenor have 
historically carried an annual interest rate approximately 
one and one-half to two and one-half percent lower than 
comparable taxable long-term corporate bonds. 


In order to comply with provisions of Mississippi law author- 


izing the County to issue its revenue bonds for the purpose 
heretofore described, Mississippi will be obligated to convey 
to the County such existing pollution control facilities as 
are now owned by Mississippi, subject to the Mortgage. 

The Agreement provides that Mississippi will receive, out 

of the proceeds of the Pollution Bonds, an amount equal to 
Mississippi’s original cost for such existing facilities, which, 
upon conveyance to the County, will become a part of the 
Project which Mississippi proposes to purchase as provided 
inthe Agreement. 


For financial and accounting reporting purposes, the indebt- 
edness of Mississippi under the Collateral Bonds will be 
capitalized. The fees, commission and expenses paid or 
incurred, or to be paid or incurred, in connection with the 
Proposed transactions (although not in connection with 
obtaining the ruling of the Internal Revenue Service or the 





sale of the Pollution Bonds) wiil aggregate $73,100, which 
includes counsels’ fees of $35,000 and an accountant’s fee 
of $10,100. It is stated that the Mississippi Public Service 
Commission has jurisdiction over, and has expressly author- 
ized, the conyeyance by Mississippi of the existing pol- 
lution control facilities and the acquisition of the Project 
from the County. Mississippi submits that the issuance and 
delivery of its Collateral Bonds to the County should be 
exempted from the competitive bidding requirements of 
Rule 50 by reason of clause (a) (5) thereof inasmuch as 
they are to be issued and delivered solely to secure Miss- 
issippi’s obligation to the County and no public offering by 
Mississippi is to be made. No other State commission and 
no Federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 10, 1974, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said application-declaration, as amend- 
ed, or as it may be further amended, which he desires to 
controvert, or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicant-decla- 
rant at the above-stated address, and proof of service (by 
affidavit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the application-declaration, as amended or as it may 
be further amended, may be granted and permitted to 
become effective as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as pro- 
vided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered will 
receive notice of further developments in this matter, 
including the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18381/April 16, 1974 


In the Matter of 

ALABAMA POWER COMPANY 
P. O. Box 2641 

Birmingham, Alabama 35291 


GULF POWER COMPANY 
P. O. Box 1151 
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Pensacola, Florida 32520 


GEORGIA POWER COMPANY 
P. O. Box 4545 
Atlanta, Georgia 30302 


MISSISSIPPI POWER COMPANY 
P. O. Box 4079 

Gulfport, Mississippi 39501 
(70-5488) 


NOTICE OF PROPOSAL TO ISSUE FIRST MORTGAGE 
BONDS FOR SINKING FUND PURPOSE 


NOTICE IS HEREBY GIVEN that Alabama Power Com- 
pany ("APCO”), Gulf Power Company ("Gulf”), Georgia 
Power Company (“GPCO”), and Mississippi Power Com- 
pany (“Mississippi”), all of which are public utility subsi- 
diaries of The Southern Company, a registered holding 
company, have filed a joint declaration with this Com- 
mission pursuant to the Public Utility Holding Company 
Act of 1935 ("Act"), designating Sections 6(a) and 7 of the 
Act and Rule 50(a) (5) promulgated thereunder as appli- 
cable to the following proposed transaction. All interested 
parties are referred to the declaration, which is summarized 
below, for a complete statement of the proposed trans- 
action. 


APCO, GPCO, Gulf, and Mississippi propose to issue and 
deliver, on or prior to June 1, 1974, $26,592,000 principal 
amount of their respective First Mortgage Bonds ("Sinking 
Fund Bonds”) and to surrender such Sinking Fund Bonds 
to the trustees under their respective Indentures for the 
purpose of satisfying the sinking fund (improvement find, 
in the case of APCO) requirements thereunder. The 
amounts and series of Sinking Fund Bonds proposed to be 
issued are as follows: 


Name of Company Amount Series 





APCO $ 9,730,000 3%% Series due 1985 
GPCO 13,475,000 27/8% Series due 1980 
Gulf 1,749,000 3%% Series due 1984 
Mississippi 1,638,000 2%% Series due 1980 


The Sinking Fund Bonds are to be issued on the basis of 
unfunded net property additions, thus making available for 
construction purposes cash which would otherwise be 
needed to satisfy the sinking fund requirements or to pur- 
chase bonds to be used for such purpose. It is stated that 
the delivery of the Sinking Fund Bonds is exempt from the 
competitive bidding requirements of Rule 50 by reason of 
clause (a) (5) thereof inasmuch as they will not constitute 
obligations of the companies for the payment of money. 


The fees, commissions and expenses incurred or to be 
incurred in connection with the proposed transaction will 
aggregate $4,850, of which total fees for legal counsel will 
be $1,200. The Alabama Public Service Commission, the 
Georgia Public Service Commission, and the Florida Public 
Service Commission have jurisdiction over the issuance of 
the Sinking Fund Bonds by APCO, GPCO, and Gulf, re- 
spectively. No other State commission, and no Federal 
commission, other than this Commission, has jurisdiction 
over the proposed transaction. 
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NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 10, 1974, request in writing that 
a hearing be held on such matter, stating the nature of his 
nature of his interest, the reasons for such request, and the 
issues of fact or law raised by said declaration which he 
desires to controvert; or he may request that he be notified 
if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities 
and Exchange Commission, Washington, D. C. 20549. A 
copy of such request should be served personally or by 
mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon the decla- 
rant at the above-stated address, and proof of service (by 
affidavit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the declaration, as filed or as it may be amended, 
may be permitted to become effective as provided in Rule 
23 of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant exemption 
from its rules under the Act as provided in Rules 20(a) and 


100 thereof or take such other action as it may deem appro- 


priate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18382/April 16, 1974 


In the Matter of 


MISSISSIPPI POWER & LIGHT COMPANY 
Jackson, Mississippi 
(70-5336) 


SUPPLEMENTAL ORDER AUTHORIZING ADVANCE 
TO NON-ASSOCIATED COMPANY PURSUANT TO 
GAS GATHERING AND TRANSMISSION AGREEMENT 


Mississippi Power & Light Company (“Mississippi”), an e- 
lectric utility subsidiary company of Middle South Utilities, 
Inc., a registered holding company, has filed a first post- 
effective amendment to its previously amended application- 
declaration filed in this proceeding pursuant to Sections 
6(a), 7 and 10(c) (1) of the Public Utility Holding Com- 
pany Act of 1935 (“Act”) regarding the following proposed 
transaction. 


By order dated July 23, 1973 (Holding Company Act Re- 
lease No. 18039), the Commission authorized Mississippi 
to execute a Gas Gathering and Transmission Agreement 
(“Agreement”) with Mississippi Fuel Co. (“Fuelco”) pro- 
viding for the transportation by Fuelco of gas purchased 
by Mississippi from the point of purchase to the Mississippi 
generating stations. The agreement with Fuelco provides 
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in part, upon the interest and amortization of $9,500,000 
of privately-placed notes (“Notes”) issued by Fuelco and 
guaranteed by Mississippi to finance the construction of a 
pipeline and gathering facilities (“System”). The cost of 
the System described in the Commission's order was 
$1,069,330 in excess of the $9,500,000 provided by the 
Notes and Mississippi has advanced such sum to Fuelco. 
Mississippi proposes to enter into a Supplemental Agree- 
ment to the Agreement with Fuelco under which Fuelco 
would agree to refund that advance plus interest at the rate 
of 8% per annum (the same basis as the Notes) over the 
remaining term of the Agreement. In all other respects the 
transactions heretofore authorized and described in the 
above-mentioned Commission order remain unchanged. 


The Agreement contemplated that the full cost of the 
System constructed by Fuelco pursuant thereto would be 
paid for entirely out of the proceeds realized from the sale 
of the Fuelco’s 8% secured notes, due July 31, 1993. The 
said Agreement was drawn contemplating that the amounts 
payable by Mississippi pursuant to the Agreement would 
pay in full all installments of principal and interest on the 
Notes. Upon completion in November, 1973 it was deter- 
mined that the cost of the System would be in excess of 
the proceeds of the Notes by approximately $1,069,330, 
which resulted in Fuelco’s inability to pay its creditors. 


This failure to pay creditors could have resulted in an im- 
pairment of Fuelco’s ability to perform the Agreement and 
result in a situation in which Mississippi would have a right 
to terminate the Agreement and acquire the System. To 
avoid this problem, Mississippi has temporarily made a cash 
advance of $1,069,330 to Fuelco to enable Fuelco to dis- 
charge its obligations to creditors for the construction of 
the System. The expense of Fuelco’s negotiating and is- 
suing additional Notes in such a small amount makes this 
method of financing impractical. As an alternative, Miss- 
issippi proposes to enter into a Supplemental Agreement to 
the Agreement with Fuelco under which the $1,069,330 
advanced by Mississippi would be refunded by Fuelco, 
together with interest at the rate of 8% per annum, over 

the remaining term of the Agreement. Fuelco’s obligation 
to make such payments would be limited to the extent of 
funds paid to Fuelco by Mississippi pursuant to the pro- 
posed Supplemental Agreement. Mississippi proposes to 
charge the additional amount paid to Fuelco under the 
Supplemental Agreement to its Fuel Expense. 


No State or Federal commission, other than this Com- 
mission, has jurisdiction over the proposed transaction. 


Due notice of the filing of said post-effective amendment 
to the amended application-declaration has been given in 
the manner prescribed in Rule 23 promulgated under the 
Act (Holding Company Act Release No. 18332), and no 
hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers that 
said application-declaration, as further amended by said 
Post-effective amendment, be granted and permitted to 
become effective: 


that Mississippi shall make certain monthly payments based, 


















































IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-decla- 
ration, as further amended by said post-effective amend- 
ment, be, and it hereby is, granted and permitted to be- 
come effective forthwith, subject to the terms and condi- 
tions prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1934 
Release No. 18383/April 19, 1974 


See Securities Act Release No. 5483/April 19, 1974. 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18384/April 18, 1974 


In the Matter of 


NEW ORLEANS PUBLIC SERVICE INC 
New Orleans, Louisiana 
(70-5479) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AT COMPETITIVE BID- 
DING 


New Orleans Public Service Inc. (“NOPSI”), an electric u- 
tility subsidiary company of Middle South Utilities, Inc., 

a registered holding company, has filed an application and 
amendments thereto with this Commission pursuant to 
Section 6(b) of the Public Utility Holding Company Act of 
1935 (“Act”) and Rule 50 promulgated thereunder regard- 
ing the following proposed transaction. 


NOPSI proposes to issue and sell, at competitive bidding, 
$35 million principal amount of its First Mortgage Bonds 
(“Bonds”), due May 1, 2004. The interest rate, which shall 
be a multiple of 1/8 of 1%, and the price, which will be 
not less than 100% nor more than 102.75% of the principal 
amount thereof, will be determined by competitive bidding. 
The Bonds will be issued under the Mortgage and Deed of 
Trust dated as of July 1, 1944 (“Indenture”) between 
NOPSI and The Chase Manhattan Bank, Trustee, as supple- 
mented and amended from time to time, and as further 
supplemented by a supplemental indenture to be dated 
May 1, 1974 (“Supplemental Indenture”). The Supple- 
mental Indenture provides, among other things, the Bonds 
shall not be redeemed at the applicable general redemption 
price prior to May 1, 1979, from the proceeds of borrow- 
ings secured by NOPS| at an effective interest cost to 
NOPSI of less than the effective interest cost of the Bonds. 
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The application states that NOPSI will use the net proceeds 
from the sale of Bonds to retire $31,983,000 principal 
amount of First Mortgage Bonds, due July 1, 1974, to 
finance, in part, its 1974 construction program, and for 
other lawful purposes. 


The fees, commissions and expenses incurred or to be 
incurred in connection with the proposed transaction will 
be in the aggregate amount of $106,000, which includes a 
trustee’s fee of $16,500 and counsels’ fees of $28,000. 
The approval of the City of New Orleans is required for 
the issuance of the Bonds. An application has been made 
to, and approval granted by, that authority with respect to 
the proposed transaction. No other State commission, and 
no Federal commission, other than this Commission has 
jurisdiction over the proposed transaction. 


Due notice of the filing of said application, as amended, 
has been given in the manner prescribed in Rule 23 pro- 


mulgated under the Act (Holding Company Act Release No. 


18334), and no hearing has been requested of or ordered 
by the Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable standards of 
the Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appropriate in 
the public interest and in the interest of investors and con- 
sumers that said application, as amended, be granted: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application, as 
amended, be, and it hereby is, granted forthwith, subject 
to the terms and conditions prescribed in Rule 24 pro- 
mulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18385/April 19, 1974 


In the Matter of 


AMERICAN ELECTRIC POWER COMPANY, INC. 
New York, New York 
(70-5474) 


ORDER AUTHORIZING AMENDMENT OF CERTIFI- 
CATE OF INCORPORATION TO INCREASE AUTHOR- 
IZED SHARES OF COMMON STOCK 


American Electric Power Company, Inc. ("AEP"), a regis- 
tered holding company, has filed a declaration with this 
Commission pursuant to Sections 6(a), 7, and 12(e) of the 
Public Utility Holding Company Act of 1935 (”Act”) and 
Rule 62 promulgated thereunder regarding certain pro- 
posed transactions. 


AEP proposes to submit to its stockholders at an annual 
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meeting to be held April 24, 1974, a proposal to amend its 
Certificate of Incorporation to increase from 80,000,000 
to 100,000,000 the aggregate number of authorized shares 
of common stock, par value $6.50 per share. It is con- 
templated that the additional shares of authorized stock, 
the issuance and sale of which are to be the subject of 
future filings with this Commission, will be used (a) to re- 
tire AEP’s notes to banks and commercial paper, hereto- 
fore authorized, (b) for equity investments in its operating 
subsidiary companies, and (c) to permit the acquisition of 
operating properties or securities of one or more public- 
utility companies. The proposed amendment will require 
the affirmative vote of the holders of the majority of the 
66,000,000 outstanding shares of common stock. By order 
in this proceeding dated March 14, 1974 (Holding Com- 
pany Act Release No. 18323), AEP was authorized to 
solicit proxies from its common stockholders to obtain 
the requisite approval of the proposed amendment and 
with respect to the election of directors, the appointment 
of independent auditors, and other matters properly com- 
ing before the meeting. 


No state commission and no federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. 


Due notice of the filing of the declaration regarding the 
amendment of the Certificate of Incorporation has been 
given in the manner prescribed in Rule 23 promulgated 
under the Act (Holding Company Act Release No. 18323), 
and no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, it 
is hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and con- 
sumers that said declaration be permitted to become ef- 
fective: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration be, 
and it hereby is, permitted to become effective forthwith, 
subject to the terms and conditions prescribed in Rule 
24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8306/April 15, 1974 


In the Matter of 
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GIBRALTAR GROWTH FUND, INC. 
P.O. Box 7171 

2455 East Sunrise Boulevard 
Fort Lauderdale, Florida 33304 
(811-1508) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR AN ORDER DECLA- 
RING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY. 


NOTICE IS HEREBY GIVEN that Gibraltar Growth Fund, 
Inc. (“Applicant”), a diversified, open-end management 
investment company registered under the Investment Com- 
pany Act of 1940 ("Act"), has filed an application pur- 
suant to Section 8(f) of the Act for an order of the Com- 
mission declaring that Applicant has ceased to be an invest- 
ment company as defined in the Act. All interested per- 
sons are referred to the application on file with the Com- 
mission for a statement of the representations contained 
therein, which are summarized below. 


Applicant was organized as a Delaware corporation on 
March 6, 1967 and registered under the Act on December 
29, 1967, by filing a Notification of Registration on Form 
N-8A. 


The application states that at a special meeting of share- 
holders held on August 3, 1972, a resolution was adopted 
approving an Agreement and Plan of Reorganization 
("Plan”), which provided for the liquidation and dissolution 
of Applicant through the sale of substantially all of Appli- 
cant’s property and assets in exchange for the shares of 
Dreyfus Leverage Fund, Inc. (”“Dreyfus”), also an invest- 
ment company registered under the Act. Such exchange 
was consummated on August 7, 1972. 


The distribution pursuant to the Plan is to take place in 
two steps, the first step of which was the distribution to 
Applicant’s shareholders of 94.5% of the Dreyfus shares 
received following the exchange. The remaining 5.5% of 
the Dreyfus shares and all other assets of Applicant were 
transferred on November 3, 1972, to a trust established for 
the purpose of paying certain expenses and liabilities of 
Applicant with the balance to be distributed to Applicant's 
shareholders approximately six years from the date of the 
exchange. Applicant’s Certificate of Dissolution was sub- 
mitted to the Secretary of the State of Delaware on Nov- 
ember 3, 1972. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a regis- 
tered investment company has ceased to be an investment 
company, it shall so declare by order and upon the ef- 
fectiveness of such order the registration of such company 
shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 10, 1974 at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission should order a 
hearing thereon. Any such communication should be 


addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the point 
of mailing) upon the Applicant at the address stated-above. 
Proof of such service (by affidavit, or in case of an attorney- 
at-law, by certificate) shall be filed contemporaneously with 
the request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application herein will be issued as of course follow- 
ing said date unless the Commission thereafter orders a 
hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8307/April 15, 1974 


In the Matter of 


STRUTHERS CAPITAL CORPORATION 
630 Fifth Avenue 

New York, New York 10020 

(812-2343) 


AMENDED ORDER PURSUANT TO SECTION 6(c) 
EXEMPTING COMPANY FROM ALL PROVISIONS OF 
THE ACT. 


On March 15, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8274) of an application filed by 
Struthers Capital Corporation (”"Applicant”), pursuant to 
Section 6(c) of the Investment Company Act of 1940 
(“Act”), for an amended order exempting Applicant from 
all provisions of the Act, subject to certain conditions. 
The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an amended order disposing 
of the application might be issued upon the basis of the 
information stated therein unless a hearing should be 
ordered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found that the 
requested exemption is appropriate in the public interest 
and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of 
the Act. 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that 
Struthers Capital Corporation be, and it hereby is, ex- 
empted from all provisions of the Act and the Rules and 
Regulations thereunder, effective forthwith, subject to the 
following conditions: 
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1. that Applicant shall 


(a) not issue any securities (other than short-term 
paper as defined in Section 2(a) (36) of the Act) 
except to (i) Struthers Wells Corporation ("Stru- 
thers”) or (ii) the United States Small Business 
Administration, unless this order is modified 
expressly by another order of this Commission to 
permit such transaction; 


(b) file with the Commission, within 120 days after 
the close of each fiscal year of Applicant, the data 
required by Items 5, 6, 7, and 8 of the annual re- 
port on Form N-5R adopted by the Commission 
pursuant to Section 30(a) of the Act; and 


(c) file with the Commission within 120 days after 
the close of each fiscal year of Applicant and 
Struthers (i) a balance sheet of each company 
showing assets in reasonable detail as of the close of 
such fiscal year, with a schedule showing such 
assets at value (taking securities for which market 
quotations are readily available at market value 
and taking other securities and assets at value as 
determined in good faith by the Board of Direct- 
ors) and (ii) a statement of income for such fiscal 
year and a statement of paid-in surplus and retained 
earnings as of the close of such fiscal year for Appli- 
cant and Struthers. Applicant may incorporate by 
reference to any material filed to meet the re- 
quirements of this condition, any document or 
part thereof previously or concurrently filed with 
the Commission pursuant to any of the Acts 
administered by the Commission; 


2. no person other than Struthers or the United States 
Small Business Administration shall at any time own out- 
standing securities of Applicant (other than said short-term 
paper). 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8308/April 16, 1974 


In the Matter of 

ANCHOR CAPITAL FUND, INC. 

Westminster at Parker 

Elizabeth, New Jersey 07207 

(811-1587) 

ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


On March 14, 1974, a notice was issued (Investment Com- 
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pany Act Release No. 8271) that Anchor Capital Fund, 
Inc. (“Applicant”), an open-end, diversified, management 
investment company registered under the Investment 
Company Act of 1940 (“Act”), had filed an application 
pursuant to Section 8(f) of the Act for an order of the 
Commission declaring that Applicant had ceased to be an 
investment company as defined in the Act. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of the 
application might be issued upon the basis of the infor- 
mation stated therein unless a hearing should be ordered. 
No request for a hearing has been filed and the Com- 
mission has not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. According- 
ly, 


IT iS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Anchor Capital Fund, Inc. 
under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8309/April 16, 1974 


In the Matter of 


THE D. P. COMPANY, INC. 

P. O. Box 64 

Monroe Bridge, Massachusetts 01350 
(811-2419) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On March 6, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8264) that The D. P. Company, Inc. 
(“Applicant”), a closed-end, diversified, management 
investment company registered under the Investment Com- 
pany Act of 1940 ("Act”), had filed an application pur- 
suant to Section 8(f) of the Act for an order of the Com- 
mission declaring that Applicant had ceased to be an 
investment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the infor- 
mation stated therein unless a hearing should be ordered. 
No request for a hearing has been filed and the Commission 
has not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. Accordingly, 
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IT iS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of The D. P. Company, Inc. 
under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8310/April 16, 1974 


In the Matter of 


ANCHOR VENTURE FUND, INC. 
Westminster at Parker 

Elizabeth, New Jersey 07207 
(811-1972) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On March 14, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8270) that Anchor Venture Fund, 
Inc. (“Applicant”), an open-end, diversified, management 
investment company registered under the Investment Com- 
pany Act of 1940 ("Act"), had filed an application pur- 
suant to Section 8(f) of the Act for an order of the Com- 
mission declaring that Applicant had ceased to be an invest- 
ment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the infor- 
mation stated therein unless a hearing should be ordered. 
No request for a hearing has been filed and the Commission 
has not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. Accordingly, 


IT |S HEREBY ORDERED, pursuant to Section 8(f) of the 
Act, that the registration of Anchor Venture Fund, Inc. 
under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8311/April 17, 1974 





In the Matter of 




































INSTITUTIONAL FUND OF AMERICA 
611 West Sixth Street 

Los Angeles, California 

(811-2137) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On March 20, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8277) of an application filed pur- 
suant to Section 8(f) of the Investment Company Act of 
1940 ("Act”) for an order of the Commission declaring 
that Institutional Fund of America (“Applicant”) has 
ceased to be an investment company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued on the basis of the information 
stated in the application. No request for a hearing has been 
filed and the Commission has not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. According- 
ly, 


IT IS ORDERED, pursuant to Section 8(f) of the Act, that 
the registration of Institutional Fund of America shall 
forthwith cease to he in effect. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8312/April 17, 1974 


In the Matter of 


ASA LIMITED 

54 Marshall Street 
Johannesburg, South Africa 
(812-3599) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 2(a) (19) 
OF THE ACT 


ASA Limited (“Applicant”), a non-diversified, closed-end 
management investment company organized in South 
Africa and registered under the Investment Company Act 
of 1940 (the “Act”) pursuant to Section 7(d) thereof, has 
filed an application for an order of the Commission pur- 
suant to Section 6(c) of the Act declaring that Wesley A. 
Stanger, Jr., a director of Applicant, shall not be considered 
an “interested person” of Applicant within the meaning of 
Section 2(a) (19) of the Act solely by reason of his status 
as a registered representative of Edwards & Hanley, a 
broker-dealer registered under the Securities Exchange Act 
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of 1934. 


The Commission on March 20, 1974, issued a notice of 
filing of said application (Investment Company Act Re- 
lease No. 8278). The notice gave interested persons an 
opportunity to request a hearing and stated that an order 
disposing of the application might be issued upon the basis 
of the information stated in the application unless a hearing 
should be ordered. No request for a hearing has been filed 
and the Commission has not ordered a hearing. 


The matter having been considered, it is found that the 
granting of the requested exemption is appropriate in the 
public interest and consistent with the protection of invest- 
ors and the purposes fairly intended by the policy and pro- 
visions of the Act. Accordingly, 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that 
the application for exemption from the provisions of 
Section 2(a) (19) of the Act be, and it is hereby, granted, 
effective forthwith. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8313/April 17, 1974 


In the Matter of 


OCCIDENTAL’S SEPARATE ACCOUNT FUND B 
OCCIDENTAL’S SEPARATE ACCOUNT FUND C 


and 


OCCIDENTAL LIFE INSURANCE COMPANY OF 
CALIFORNIA 

1150 South Olive Street 

Los Angeles, California 

(812-3426) 


ORDER PURSUANT TO SECTION 6(c) FOR AN ORDER 
EXEMPTING APPLICANTS FROM SECTION 22(d) OF 
THE ACT 


On March 14, 1974, a notice was issued (Investment Com- 
pany Act Release No. 8272) of an application by the 
Occidental Life Insurance Company of California ("Oc- 
cidental”) and two of its separate accounts, i.e., Occidental’s 
Separate Account Fund B ("Fund B”) and Occidental’s 
Separate Account Fund C ("Fund C”), registered as open- 
end investment companies under the Investment Company 
Act of 1940 (”Act”), for an order pursuant to Section 6(c) 
of the Act exempting applicants from the provision of 
Section 22(d) of the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
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application might be issued upon the basis of the infor- 
mation stated therein unless a hearing should be ordered. 
No request for a hearing has been filed and the Com- 
mission has not ordered a hearing. The matter having been 
considered, it is found that the exemption requested is 
necessary or appropriate in the public interest and con- 
sistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 
Accordingly, 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that 
Occidental, Fund B and Fund C, be, and they are hereby, 
exempted from the provisions of Section 22(d) of the Act 
to the extent necessary to permit holders of Fund B and 
Fund C annual Deposit Individual Equity Investment Con- 
tracts providing for deferred variable annuities and Single 
Deposit Individual Equity Investment Contracts providing 
for deferred variable annuities and Single Deposit Individual 
Equity Investment Contracts providing for deferred vari- 
able annuities to withdraw funds deposited under such con- 
tracts and to reinvest such funds without any additional 
sales charges within a period of five years from the date of 
any such withdrawal, but no more than once per year. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8314/April 18, 1974 


In the Matter of 


AMERICAN EXPRESS CAPITAL FUND, INC. 
P. O. Box 7650 

San Francisco, California 94120 

(812-3611) 


NOTICE OF APPLICATION FOR ORDER PURSUANT 
TO SECTION 6(c) OF THE ACT EXEMPTING PRO- 
POSED TRANSACTIONS FROM PROVISIONS OF 
SECTION 22(d) OF THE ACT AND RULE 22c-1 UNDER 
THE ACT 


NOTICE IS HEREBY GIVEN that American Express 
Capital Fund, Inc. (the “Fund”), a diversified, open-end, 
management investment company registered under the 
Investment Company Act of 1940 (the “Act”), has filed 

an application pursuant to Section 6(c) of the Act for 
exemption from Section 22(d) of the Act and Rule 22c-1 
under the Act to permit public offerings of shares of the 
Fund in Japan to non-United States nationals in accordance 
with Japanese law and regulations but under terms and with 
sales charges which differ from those described in the 
prospectus of the Fund used in the United States. All 
interested persons are referred to the application on file 
with the Commission for a statement of the representations 
contained therein which are summarized below. 


The Nomura Securities Co., Ltd., (“Nomura”), a Japanese 
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securities broker-dealer, proposes to purchase a block of 
shares of the Fund, at net asset value computed in accord- 
ance with Rule 22c-1 under the Act, for the purpose of re- 
selling such shares in Japan to non-United States nationals 
in a block offering at prices that will be based on previously 
determined net asset values plus sales charges subject to 
terms and privileges that will differ from those described in 


the prospectus of the Fund that is used in the United States. 


Nomura may, after the initial block offering contemplated 
herein, continuously offer shares of the Fund in Japan to 
non-United States nationals subject to the terms and sales 
charges described herein, but at prices that will be deter- 
mined in accordance with Rule 22c-1 and may, from time 
to time in the future, make additional block offerings of 
shares of the Fund in Japan to non-United States nationals 
in the same manner as the proposed initial block offering. 


The Fund submits that in order to make a block offering 
under Japanese regulations and marketing practices, 

Nomura must make sales at known prices, and that for this 
reason, the sales price of shares in the initial block offering, 
as of any day, will be based on the lesser of the net asset 
value of the Fund as of the day Nomura purchased such 
shares from the Fund or the net asset value of the Fund as 
of the day previous to the day of sale to a Japanese investor, 
plus a sales charge not in excess of that permitted under 
Japanese law. 


These proposed pricing practices may be deemed to be in 
contravention of Rule 22c-1 which provides, in pertinent 
part, that a redeemable security may be sold only at a price 
based on the current net asset value of the security which 

is next computed after receipt of an order to purchase such 
security. 


Furthermore, Section 22(d) of the Act, which provides, in 
substance, that no registered investment company may sell 
any redeemable security issued by it except either to or 
through a principal underwriter for distribution or at a 
current public offering price (which includes the sales 
charge) described in its prospectus, may be deemed to pro- 
hibit sales charges in Japan which, while fully applicable in 
the United States in the following manner: (1) the break 
points on sales charges in Japan will provide, generally 
speaking, for lower sales charges in Japan than in the 
United States on smaller purchases and higher sales charges 
in Japan than in the United States on larger purchases; 

(2) the initial minimum investment in shares of the Fund, 
pursuant to the proposed offerings, will be 500,000 yen, 
approximately $1,675 at the current exchange rate, in con- 
trast to the $100 minimum investment required by the 
Fund's current United States prospectus; and (3) such 
options as rights of accumulation, aggregation of purchases 
by “any person” under Rule 22c-1, purchases pursuant to a 
letter of intent, and exchanges at net asset value of shares 
of the Fund for shares of other investment companies 
managed by the Fund’s investment manager will not be 


available to purchasers under the proposed Japanese offer- 
ings. 


The Fund asserts that the sales charges and terms of the 
offerings applicable in Japan are necessitated by Japanese 
regulations and marketing practices and are necessary, as a 
practical matter, if the Fund is to enter the Japanese capital 
market. 





















































Section 6(c) of the Act permits the Commission to exempt 
any person, security, or transaction, or any class or classes 
of persons, securities, or transactions, from the provisions 
of the Act and the Rules and Regulations promulgated 
thereunder if and to the extent that such exemption is 
necessary or appropriate in the public interest and con- 
sistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


The Fund represents that the exemptions requested from 
the provisions of Section 22(d) of the Act and Rule 22c-1 
under the Act, pursuant to Section 6(c), so as to permit 
the sale of its securities in Japan, are necessary and appro- 
priate in the public interest and consistent with the pro- 
tection of investors and the purposes fairly intended by 
the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 9, 1974, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues of fact 
or law proposed to be controverted, or he may request 
that he be notified if the Commission shall order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. A copy of such request shall be served 
personally or by mail (air mail if the person being served 
is located more than 500 miles from the point of mailing) 
upon the Applicant at the address stated above. Proof of 
such service (by affidavit or, in case of an attorney-at-law, 
by certificate) shall be filed contemporaneously with the 
request. As provided by Rule 0-5 of the Rules and Regu- 
lations promulgated under the Act, an order disposing of 
the matter will be issued as of course following May 9, 
1974, unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. 
Persons who request a hearing or advice as to whether a 
hearing is ordered will receive notice of further develop- 
ments in this matter, including the date of the hearing 

(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8315/April 19, 1974 


See Securities Act Release No. 5483/April 19, 1974. 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8316/April 19, 1974 


See Securities Exchange Act Release No. 10749/April 19, 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8317/April 19, 1974 


In the Matter of 


INVESTORS DIVERSIFIED SERVICES, INC. 
INVESTORS SYNDICATE OF AMERICA, INC. 
IDS LIFE INSURANCE COMPANY 

IDS LIFE VARIABLE ANNUITY FUNDA 

IDS LIFE VARIABLE ANNUITY FUND B 

IDS Tower 

Minneapolis, Minnesota 55402 


and 


IDS GROWTH FUND, INC. 

IDS NEW DIMENSIONS FUND, INC. 

IDS PROGRESSIVE FUND, INC. 

INVESTORS MUTUAL, INC. 

INVESTORS SELECTIVE FUND, INC. 
INVESTORS STOCK FUND, INC. 

INVESTORS VARIABLE PAYMENT FUND, INC. 
1000 Roanoke Building 

Minneapolis, Minnesota 55402 

(812-3471) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 

GRANTING TEMPORARY EXEMPTIONS FROM THE 
PROVISIONS OF SECTIONS 15(a), 15(b), AND 15(c) 

OF THE ACT 


IDS Growth Fund, Inc., 1IDS New Dimensions Fund, Inc., 
IDS Progressive Fund, Inc., Investors Mutual, Inc., Investors 
Selective Fund, Inc., Investors Stock Fund, Inc., Investors 
Variable Payment Fund, inc. (the “Mutual Funds”), |DS 
Life Variable Annuity Fund A and IDS Life Variable 
Annuity Fund B (the “Variable Annuity Funds”), Investors 
Syndicate of America, Inc. ("ISA”), Investors Diversified 
Services, Inc. (“IDS”), investment adviser to the Mutual 
Funds, ISA, and the Variable Annuity Funds, and principal 
underwriter for the Mutual Funds and ISA, and IDS Life 
Insurance Company ("IDS Life”), investment adviser to 
and principal underwriter for the Variable Annuity Funds, 
have filed an application, as amended, pursuant to Section 
6(c) of the Investment Company Act of 1940 ("Act”) for 
an order of temporary exemption from the provisions of 
Sections 15(a), 15(b), and 15(c) of the Act. 


On September 14, 1973, the Commission issued a notice of 
filing of said application (Investment Company Act Re- 
lease No. 7992). The notice gave interested persons an 
opportunity 10 request a hearing and stated that an order 
disposing of the application might be issued upon the basis 
of the information stated therein unless a hearing should be 
ordered. On October 9, 1973, the Commission received a 
request by the Independent Investor Protective League for 
a hearing in this matter. On October 18, 1973, the Com- 
mission received a response to such request from the Appli- 
cants. Applicants subsequently amended the application to 
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request additional exemptions from Sections 15(a), 15(b), 
and 15(c). On January 4, 1974, the Commission issues a 
notice of filing of said application, as amended, (!nvest- 
ment Company Act Release No. 8161), a copy of which 
was served on the Independent Investor Protective League. 


After consideration of the request for a hearing and the re- 
sponse thereto, it does not appear to the Commission that 
a hearing on the application is necessary or appropriate in 

the public interest or for the protection of investors. 


The Commission has considered the application and finds 
that the granting of the requested order is necessary or 
appropriate in the public interest and consistent with the 
protection of investors and the purposes fairly intended by 
the policy and provisions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, that 
the application for exemption from Sections 15(a), 15(b), 
and 15(c) of the Act, in connection with the performance 
of advisory and underwriting services at full fees by |DS 
and IDS Life during the period from the date of death of 
Allan P. Kirby until new advisory and underwriting con- 
tracts were approved by shareholders and directors at 
meetings held subsequent to such date of death, is hereby 
granted, effective forthwith, to the extent necessary to 
permit the following: 


(i) IDS to act as investment adviser for the Mutual Funds 
on the same terms and conditions set forth in the invest- 
ment advisory contracts between IDS and the Mutual Funds, 
all dated June 7, 1972, for the period from May 2 to June 
13, 1973; 


(ii) DS to act as investment adviser for ISA on the same 
terms and conditions set forth in the investment advisory 
contract between IDS and ISA, dated December 7, 1971, 
for the period from May 2 to August 8, 1973; 


(iii) '!DS and IDS Life to act as investment advisers for 
IDS Life Variable Annuity Fund A on the same terms and 
conditions set forth in the investment advisory contract 
between such fund and IDS and IDS Life, dated July 11, 
1972, for the period from May 2 to June 20, 1973; 


(iv) '!DS and IDS Life to act as investment advisers for 
IDS Life Variable Annuity Fund B on the same terms and 
conditions set forth in the investment advisory contract 
between such fund and IDS and IDS Life, dated June 20, 
1972, for the period from May 2 to June 20, 1973; 


(v) DS to act as principal underwriter for the Mutual 
Funds on the same terms and conditions set forth in the 
underwriting contracts between IDS and the Mutual Funds, 
each dated May 11, 1972, for the period from May 2 to 
May 10, 1973; 


(vi) IDS to act as principal underwriter for ISA on the 
same terms and conditions set forth in the underwriting 
contract between IDS and ISA, dated December 7, 1971, 
for the period from May 2 to August 8, 1973; and 


(vii) IDS Life to act as principal underwriter for the Vari- 
able Annuity Funds on the same terms and conditions set 
forth in the underwriting contracts between IDS Life and 
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the Variable Annuity Funds, each dated November 12, 
1969, for the period from May 2 to May 10, 1973, and 


IT |S FURTHER ORDERED, pursuant to Section 6(c) of 
the Act, that the application for exemption from Sections 
15(a), 15(b), and 15(c) of the Act, in connection with the 
performance of advisory and underwriting services at full 
fees by IDS and IDS Life during the period from the date 
of the resignations of the trustees of the Kirby family 
trusts until new advisory and underwriting contracts are 
approved by shareholders and directcrs at meetings to be 
held subsequent to such resignations, is hereby granted, ef- 
fective forthwith, to the extent necessary to permit the 
following: 


(i) 'tDS to act as investment adviser for the Mutual Funds 
and ISA on the same terms and conditions set forth in the 
investment advisory contracts between IDS and the Mutual 
Funds and ISA in effect on October 24, 1973, from such 
date until the final adjournment of the first shareholder’s 
meeting of each of the Mutual Funds and of ISA held subse- 
quent to such date; 


(i) !DS and IDS Life to act as investment advisers for the 
Variable Annuity Funds on the same terms and conditions 
set forth in the investment advisory contracts between IDS 
and IDS Life and the Variable Annuity Funds in effect on 
October 24, 1973, from such date until the final adjourn- 
ment of the first contract holder’s meeting of each of the 
Variable Annuity Funds held subsequent to such date; 


(iii) DS to act as principal underwriter for 1DS and the 
Mutual Funds on the same terms and conditions set forth 
in the underwriting contracts between IDS and ISA and the 
Mutual Funds in effect on October 24, 1973, from such 
date until the next board of directors meeting of ISA 

and each of the Mutual Funds held subsequent to such 
date; 


(iv) IDS Life to act as principal underwriter for the Vari- 
able Annuity Funds on the same terms and conditions set 
forth in the underwriting contracts between IDS Life and 
each of the Variable Annuity Funds in effect on October 
24, 1973, from such date until the next board of directors 
meeting of each of the Variable Annuity Funds held sub- 
sequent to such date; 


Subject, however, to the condition that said meetings of 
shareholders and contract holders be held on or before Oc- 
tober 24, 1974, and 


IT IS FURTHER ORDERED, pursuant to Section 6(c) of 
the Act, that the application for exemption from Sections 
15(a), 15(b), and 15(c) of the Act, in connection with the 
performance of advisory and underwriting services at full 
fees by IDS and IDS Life during the period from the date 
of distribution of the estate of Allen P. Kirby until new 
advisory and underwriting contracts are approved by share- 
holders and directors at meetings held subsequent to such 
distribution date, is hereby granted, effective forthwith, to 
the extent necessary to permit the following: 


(i) IDS to act as investment adviser for the Mutual Funds 
and ISA on the same terms and conditions set forth in the 
investment advisory contracts between IDS and ISA and the 









Mutual Funds in effect on the date of distribution of the 
estate of Allan P. Kirby from such date until the final 
adjournment of the first shareholder’s meeting of each of 
the Mutual Funds and ISA held subsequent to such distri- 
bution date; 


(ii) !DS and IDS Life to act as investment advisers for 
the Variable Annuity Funds on the same terms and condi- 
tions set forth in the investment advisory contracts bet- 
ween IDS and IDS Life and the Variable Annuity Funds in 
effect on the date of distribution of the estate of Allan 

P. Kirby from such date until the final adjournment of the 
first contract holder’s meeting of each of the Variable 
Annuity Funds held subsequent to such distribution date; 


(iii) 'DS to act as principal underwriter for ISA and the 
Mutual Funds on the same terms and conditions set forth 
in the underwriting contracts between IDS and ISA and the 
Mutual Funds in effect on the date of distribution of the 
estate of Allan P. Kirby from such date until the next 
board of directors meeting of ISA and each of the Mutual 
Funds held subsequent to such distribution date; 


(iv) IDS Life to act as principal underwriter for the Vari- 
able Annuity Funds on the same terms and conditions set 
forth in the underwriting contracts between IDS Life and 
the Variable Annuity Funds in effect on the date of dis- 
tribution of the estate of Allan P. Kirby from such date 
until the next board of directors meeting of each of the 
Variable Annuity Funds held subsequent to such distri- 
bution date; 


Subject, however, to the conditions that said meetings of 
shareholders and contract holders be held within one year 
of the date of distribution of the estate of Allan P. Kirby 
and that said board of directors meetings be held within 
120 days of the date of distribution of the estate of Allan 
P. Kirby. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8318/April 19, 1974 


In the Matter of 


THE ML GOVERNMENT GUARANTEED SECURITIES 
TRUST, FIRST MONTHLY PAYMENT SERIES (A 
UNIT INVESTMENT TRUST) AND SUBSEQUENT 
MONTHLY PAYMENT SERIES 

c/o Merrill Lynch, Pierce, Fenner & Smith, 

Inc. 

125 High Street 

Boston, Massachusetts 02110 

(812-3453) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTIONS FROM SECTION 14(a) OF 
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THE ACT AND FROM RULES 19b-1 AND 22c-1 UNDER 
THE ACT 


The ML Government Guaranteed Securities Trust, First 
Monthly Payment Series (A Unit Investment Trust) and 
Subsequent Monthly Payment Series (“Applicant”), regis- 
tered under the Investment Company Act of 1940 (the 
“Act”) as a unit investment trusts, has filed an application 
pursuant to Section 6(c) of the Act for an order of exemp- 
tion: (i) from the provisions of Section 14(a) of the Act 
insofar as such provisions would prohibit Applicant from 
offering shares of the several series to the public without 

a series having received investments in the amount of at 
least $100,000 from not more than 25 investors; (ii) from 
the provisions of Rule 19b-1 under the Act to permit each 
series to distribute capital gains more often than annually; 
and (iii) from the provisions of Rule 22c-1 under the Act to 
permit Merrill Lynch, Pierce, Fenner & Smith Incorporated, 
the sponsor of the series, to maintain a secondary market 
for the purchase and sale of units of each series at prices 
based on past valuations. 


The Commission on June 7, 1973, issued a notice of the 
filing of said application (Investment Company Act Release 
No. 7854). The notice gave interested persons until June 
26, 1973, to request a hearing and stated that an order 
disposing of the matter might be issued upon the basis of 
the information stated in the application unless a heariny 
should be ordered. On June 26, 1973, the Commission re- 
ceived requests for a hearing in this matter from the In- 
dependent Investor Protective League and the United States 
Savings & Loan League. On June 27, 1973, the Com- 
mission received a letter from the Government National 
Mortgage Association (the “"GNMA”) advising the Com- 
mission that the GNMA wished to comment on the appli- 
cation and requesting additional time to prepare such com- 
ments. On July 3, 1973, the Commission received the 
comments of the GNMA. After considering the requests for 
hearing and the comments of the GNMA, the Commission 
has determined that it does not appear that a hearing on 
the application is necessary or appropriate in the public 
interest or for the protection of investors. 


The Commission has considered the matter and has found 
on the basis of the facts stated in the application that the 
granting of the requested exemptions is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. Accordingly, 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that 
the application for exemption from Section 14(a) of the 
Act and from Rule 19b-1 and Rule 22c-1 under the Act be, 
and hereby is, granted, effective forthwith. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT ADVISERS ACT 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 408/April 19, 1974 


See Securities Exchange Act Release No. 10749/April 19, 
1974. 








LITIGATION 





Litigation Release No. 6318/April 15, 1974 


SEC v. ANDREW MACDONALD (LONDON) LTD.., et al. 
U.S.D.C., D.C., Civil Action No. 2207-73) 


William R. Schief, Administrator of the Washington Re- 
gional Office of the Securities and Exchange Commission, 
announced that on April 11, 1974, the Honorable William 
B. Jones, United States District Judge for the District of 
Columbia, entered a final judgment of permanent injunc- 
tion against Andrew MacDonald (London) Ltd. of London, 
England enjoining them from further violations of the 
securities registration and anti-fraud provisions of the 
Securities Act of 1933 and the anti-fraud provisions of the 
Securities Exchange Act of 1934 in the offer, sale and pur- 
chase of investment contracts and investments commonly 
known as securities in the form of investments in Scotch 
whiskey or securities of any other issuer. 


The defendant consented to the above judgment without 
admitting or denying the allegations of the Commission's 
complaint. 


For further information see Litigation Release Nos. 6184, 
6234 and 6279. 





Litigation Release No. 6319/April 15, 1974 


SEC v. AMERICAN SHIPBUILDING, et al. 
United States District Court for the District of Columbia 


The Securities and Exchange Commission today announced 
the filing of a complaint in the United States District Court 


for the District of Columbia to enjoin American Ship Build- 


ing Company and its chief executive officer, George M. 
Steinbrenner, I11, from further violations of Sections 13(a) 
and 14(a) of the Securities Exchange Act of 1934 ("Ex- 
change Act”), and Rules 12b-20, 13a-1, 14a-3 and 142-9, 
respectively, promulgated thereunder. 


In essence, the Commission’s complaint alleges that the 
defendants filed and caused to be filed with the Com- 
mission, annual reports and proxy statements for the years 
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1970 to date which were false and misleading in that they 
did not disclose that corporate funds were being used for 
contributions to political campaigns. 


The Commission’s complaint also seeks certain ancillary 
relief, including the appointment of a special master to 
inquire into and examine books and records of American 
Ship Building in order to render a correct accounting of 
the company’s financial position to the Court and the 
company’s shareholders, and to report all corporate funds 
which may have been used in political campaigns. 





Litigation Release No. 6320/April 16, 1974 


William D. Moran, Administrator of the New York Region- 
al Office, today announced the filing of a Complaint in the 
United States District Court for the District of New Jersey 
on April 10, 1974, against Christian-Paine & Co., Inc. 
(“Christian”), a broker-dealer located in Hasbrouck Heights, 
New Jersey; Consolidated Capital, Ltd. (“Consolidated”), 
of New York City, the parent company of Christian, and 
Joseph J. Rega, Jr. (“Rega”), of Fairfield, New Jersey, who 
is president of both Christian and Consolidated. 


The Complaint alleges violations of the bookkeeping and 
financial responsibility provisions of the Securities Ex- 
change Act of 1934 ("Exchange Act”), including violations 
of the net capital requirements of the Exchange Act, and 
violations of Regulation T. 


The Commission also seeks to enjoin all the defendants 
from further violations of the anti-fraud provisions of the 
federal securities laws. The Complaint and moving papers 
allege that since January 1, 1974, Christian, aided and 
abetted by Consolidated and Rega, have fabricated bank 
statements to overstate the assets and understate the li- 
abilities of the firm for purposes of computing net capital. 
Additionally, the Complaint alleges that Christian, aided 
and abetted by Consolidated and Rega has converted over 
one million shares of fully-paid for customer securities to 
its own use since at least January 1, 1974. 


Christian notified the Commission that it had temporarily 
ceased doing business as of 1:15 p.m. on Monday, April 

8, 1974, due to possible financial difficulties. Prior to that 
time, Christian operated a headquarters office in Hasbrouck 
Heights, New Jersey, and three retail branch offices in New 
Jersey, servicing over 20, O00 customer accounts. It was 
the largest over-the-counter broker-dealer on the east coast 
of the United States. 


Furthermore, Judge Herbert Stern (United States District 
Court, District of New Jersey) signed a Temporary Re- 
straining Order on April 10, 1974 at 6:05 p.m. restraining 
defendants Christian and Rega from further violations of 
the net capital, books and records, hypothecation, customer 
safekeeping, and anti-fraud provisions of the federal securi- 
ties laws in addition to provisions of Regulation T promul- 
gated by the Federal Reserve System. The Order also 
freezes the assets of defendant Christian wherever located, 
pending the Commission’s motion for a preliminary injunc- 
tion and appointment of a receiver which is returnable on 
April 17 at 10:00 A.M. at the United States District Court, 









Federal Square, Newark, New Jersey. 


Additionally, Mr. Moran and Hugh Owens, Chairman of 
the Securities Investor Protection Corporation (“SIPC”), 
announced ¢hat Judge Stern signed an Order naming 
Irwin Weinberg, 266 Morris Avenue, Springfield, New 
Jersey as temporary receiver, pending the decision on 
SIPC’s application for the appointment of a trustee also 
returnable on April 17, 1974. 





Litigation Release No. 6321/April 17, 1974 


U.S. v. Patrick R. Reynaud 
(U.S.D.C., R.1.) 


Floyd H. Gilbert, Regional Administrator of the Boston 
Regional Office of the Securities and Exchange Com- 
mission, and Lincoln C. Almond, United States Attorney 
in Providence, R. |., today jointly announced that Patrick 
R. Reynaud, an undisclosed principal of the Rhode Island 
brokerage firm of P. R. Reynold & Co., R.F.D., Greene, 
Rhode Island, had pleaded guilty to one count of a five- 
count indictment returned by a grand jury on February 4, 
1974. 


The count to which Mr. Reynaud pleaded guilty alleged 
that he had engaged in the securities business while subject 
to a bar order imposed by the Securities and Exchange 
Commission. 


The case was prepared for presentation to the grand jury 

by Robert Gammell, Assistant U. S. Attorney in Providence, 
and Willis H. Riccio, Chief Counsel for the Securities and 
Exchange Commission’s Boston Regional Office (for further 
details see Litigation Release No. 6233). 


Chief Judge Raymond Pettine continued sentencing after 
receiving the plea, pending receipt of a pre-sentencing 
report. 


The case was developed jointly by the Boston Regional 
Office and the New York Regional Office. 





Litigation Release No. 6322/April 17, 1974 


SEV v. COMMONWEALTH SECURITY INVESTORS, 
INC. et al. 
(E.D. Ky., Civil Action No. 2161) 


John |. Mayer, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission an- 
nounced that on the Commission’s complaint, the Honor- 
able Timothy S. Hogan, U. S. District Court Judge for the 
Southern District of Ohio, by special assignment to the 

U. S. District court for the Eastern District of Kentucky, 
at Lexington, entered orders (1) permanently enjoining 
the defendants Albert B. Chandler, Sr., J. Daniel Chandler, 
and Leonard K. Nave, all of Versailles, Kentucky, from 
violating Sections 17(d) and 17(e) of the Investment Com- 
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pany Act of 1940 (Investment Company Act) and Rule 
17d-1 thereunder while the defendant Commonwealth 
Security Investors, Inc., is a registered investment company; 
(2) permanently enjoining the defendants J. Daniel Chand- 
ler, Albert B. Chandler, Sr., and Leonard K. Nave from 
violating Sections 20(a) and 25(a) of the Investment Com- 
pany Act and Rule 20a-1 thereunder; and (3) permanently 
enjoining the defendant J. Daniel Chandler from violating 
Section 10(b) of the Securities Exchange Act of 1934 and 
Rule 10b-5 thereunder in connection with the purchase or 
sale of the common stock of the defendant Danie! Boone 
Fried Chicken, Inc., of Lexington, Kentucky, or any other 
security. The defendants, without admitting or denying 
the allegations of the complaint, consented to entry of the 
orders. 


The Court denied the Commission's motion for an injunc- 
tion against defendants Albert B. Chandler, Jr., James R. 
Spence, and Murray A. Morguelan for alleged violations of 
Sections 20(a) and 25(a) of the Investment Company Act 
and Rule 20a-1 thereunder, and dismissed the complaint as 
to each of them. 


For further information see Litigation Releases 4682, 4720, 
and 4797. 





Litigation Release No. 6323/April 17, 1974 


SEC v. DESTINY OIL & GAS CORPORATION, et al. 
(E.D. Tenn.) 


Jule B. Greene, Administrator of the Atlanta Regional 
Office of the Securities and Exchange Commission, an- 
nounced that on April 9, 1974 the Commission filed a 
complaint in the United States District Court at Chatta- 
nooga, Tennessee alleging that Destiny Oil & Gas Corpo- 
ration, Scenic Oil & Gas Corporation, Wilburn C. Hailey, 
Jr. and James C. Wann, all of Chattanooga, Tennessee, and 
James Sharp of Wichita Falls, Texas violated the registra- 
tion and anti-fraud provisions of the federal securities laws 
in connection with the offer and sale of undivided interests 
in oil and gas wells, common stock and promissory notes. 
In addition to seeking the appointment of a receiver for the 
defendant corporations, the Commission’s complaint also 
seeks to enjoin all defendants from violations of the regis- 
tration provisions of the Securities Act of 1933, the anti- 
fraud provisions of this Act and of the Securities Exchange 
Act of 1934 and Rule 10b-5 thereunder. 


Specifically, each of the individual defendants and Scenic 
are charged with violating the above mentioned provisions 
in the offer and sale of the common stock of Scenic and 
fractional undivided interests in oil and gas wells; and the 
same individual defendants and Destiny are charged with 
violating these laws in connection with the offer and sale of 
promissory notes of Destiny as well as fractional undivided 
interests in oil and gas wells. 





Litigation Release No. 6324/April 17, 1974 


SEC v. HARPER JOHNSON CO. INC. 
(S.D.N.Y.) 


150/SEC DOCKET 


William D. Moran, Regional Administrator of the New York 
Regional Office of the Securities and Exchange Com- 
mission, announced today that on April 8, 1974 the Com- 
mission filed a complaint in the U. S. District Court in 
New York City charging Harper Johnson Co. Inc., a broker- 
dealer located at 15 William Street, New York, New York, 
with violating the Commission’s net capital requirements 
under Section 15(c) of the Securities Exchange Act of 
1934, and Rule 15c3-1 thereunder. In its complaint, the 
Commission requested preliminary and permanent injunc- 
tions, enjoining the said defendant from further violations 
of these provisions. 





On the same day, the Securities Investor Protection Corpo- 
ration (“SIPC”) filed an application alleging that Harper 
Johnson Co. Inc. has failed to meet its obligations to its 
customers and that such customers are in need of protection 
under the Securities Investor Protection Act of 1970. In 

its application SIPC requested the appointment of a trustee 
for the purpose of liquidating Harper Johnson Co. Inc. 


On April 8, 1974, upon the consent of the defendant, 
Judge Richard Owen issued a permanent injunction as 
requested by the Commission, and appointed David P. 
Prescott, Esq., of the law firm of Anderson, Russell & Kill, 
P.C., 600 Fifth Avenue, New York, New York 10020, as 
SIPC trustee. The defendant consented to the entry of 
the permanent injunction without admitting or denying the 
allegations in the Commission’s complaint. 


The National Association of Securities Dealers, Inc. of 
New York City assisted the Commission in its investigation 
leading to the filing of its Complaint and the application 
of SIPC. 





Litigation Release No. 6325/April 17, 1974 


SEC v. AMERICAN RESOURCES INVESTMENT 
CORPORATION, et al. 
(S.D. Fla.) 


Robert F. Watson, Administrator of the Fort Worth 
Regional Office of the Securities and Exchange Com- 
mission, today announced that on March 25, 1974, an 
application was filed by the Commission in the United 
States District Court at Miami, Florida, seeking to tempor- 
arily restrain American Resources Investment Corporation 
(a Colorado corporation), George F. Cox, David A. Carlson 
and Nelson C. Osborne, Jr., each located in the greater 
West Palm Beach, Florida area, from destroying or altering 
certain corporate books and records of American Re- 
sources Investment Corporation, and to compel Cox, Carl- 
son and Osborne to comply with subpoenas duces tecum 
issued to them calling for the production of those and 
other records. At a hearing on April 1, 1974, to show 
cause why the subpoenas should be enforced, the Court 
pursuant to a stipulated agreement between the Com- 
mission and the respondents Cox, Carlson and Osborne, 
ordered and directed the respondents to appear in com- 
pliance with the subpoenas on April 2, 1974 at 11:00 a.m. 





Litigation Release No. 6326/April 18, 1974 
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SEC v. WORLD ACCEPTANCE CORP. 


_ William D. Moran, Administrator of the New York Region- 


al Office of the Securities and Exchange Commission 
(“Commission”) announced today that Honorable 
Lawrence W. Pierce, United States District Judge for the 
Southern District of New York, entered a Consent Judg- 
ment of Permanent Injunction on March 15, 1974 against 
Adolph F. Spear (“Spear”), a Certified Public Accountant 
residing in Fort Lauderdale, Florida, enjoining him from 
further violations of the anti-fraud provisions of the Securi- 
ties Act of 1933 and the Securities Exchange Act of 1934 
in connection with the offer of sale of the stock of World 
Acceptance Corp. (“World”). Spear consented to the 
injunction without admitting or denying the allegations of 
the Commission’s complaint. Other defendants in the 
action include: World Acceptance Corp., Billy Lee Perkins, 
H.B. Sandine, Robert Schwartz and William J. Goldworn. 


Spear was charged in the Commission’s complaint with the 
preparation and dissemination of false and misleading 
financial statements which were used in offer for sale and 
sale of World’s securities. 


The Commission’s complaint also charged that the financial 
statements which were certified by Spear, made material 
misstatements, and omitted to state material facts which 
should have been stated concerning: 1) the value of World’s 
assets; 2) the liabilities of World; and 3) the business opera- 
tions of World. 


For further information see Litigation Release No. 6260. 





Litigation Release No. 6327/April 19, 1974 


SEC v. SECURITY LAND AND DEVELOPMENT 
CORP., et. a/. (S.D. Ga., Civil No. CV174-22) 


Jule B. Greene, Administrator of the Atlanta Regional Of- 
fice of the Securities and Exchange Commission, announced 
that on April 10, 1974 the Honorable Anthony Alaimo, 
United States District Judge for the Southern District of 
Georgia, at Augusta, entered an Order permanently enjoin- 
ing Gary L. Matthews of Thomson, Georgia from further 
violations of the registration requirements of Section 5 and 
the anti-fraud provisions of Section 17 of the Securities Act 
of 1933 in the offer and sale of the common stocks of 
Security Land and Development Corporation, Coastal 

States Land and Development Corporation and Southeast- 
ern Land and Development Corporation, all of Augusta, or 
any other securities. 


Matthews consented to the entry of the permanent injunc- 
tion against him without admitting or denying the alle- 
gations of the Commission’s complaint. 


(For further information, see Litigation Release No. 6289.) 





Litigation Release No. 6328/ April 19, 1974 


SEC v. ALVEY B. COLLINS, SR., et al. 
(USDC E. D. Va., Alex. Div., Civil Action No. 179-74-A) 





William R. Schief, Administrator of the Washington Region- 
al Office of the Securities and Exchange Commission, an- 
nounced that on April 15, 1974, the Honorable Albert V. 
Bryan, Jr., United States District Court Judge for the 
Eastern District of Virginia, Alexandria Division, entered 
Final Judgments of Permanent Injunction against Alvey 
B. Collins, Sr. of Lorton, Virginia, Alvey B. Collins, Sr. 
Drilling Company, James S. Collins, and Green Vailey Oil 
and Gas Company, Inc., all of Oneida, Tennessee. 


The order to which the defendants consented, without 
admitting or denying the allegations of the complaint, en- 
joins the defendants from violations of the registration 
provisions of the Securities Act of 1933 and the anti-fraud 
provisions of the Securities Act of 1933 and the Securities 
Exchange Act of 1934 in connection with the offer and 
sale of securities, namely fractional undivided interests in 
oil and gas leases located in Virginia and Tennessee or any 
other securities. 


For further information see Litigation Release No. 6281. 





Litigation Release No. 6329/April 19, 1974 


Robert E. Renner, U.S. Attorney for the District of Minn- 
esota, and John |. Mayer, Administrator of the Chicago Re- 
gional Office of the Securities and Exchange Commission, 
today jointly announced that on April 11, 1974, the Grand 
Jury in Minneapolis, Minnesota, returned an eight count 
indictment against Neil T. Naftalin of Minneapolis. The 
indictment charges violations of the anti-fraud provisions of 
the Federal securities laws. 


More specifically, the indictment charges that from on or 
about July, 1969 through October, 1969, the defendant, as 
part of an alleged scheme and artifice to defraud, and as 
part of a fraudulent course of business sold eight million 
dollars worth of securities which he did not own. 


The indictment further charges that as part of the alleged 
scheme and artifice to defraud, the defendant, made false 
statements of material facts and omitted to state material 
facts which, in effect, concealed from the various broker- 
dealers the fact that the sales which the defendant was 
effecting were short sales. 


The indictment also charges that as part of the alleged 
scheme and artifice to defraud, the defendant, made false 
statements of material facts to the various broker-dealers, 
subsequent to the settlement dates, concerning the reasons 
why physical delivery of the securities had not been made. 


The indictment culminates a four year investigation by the 
Chicago Regional Office of the Securities and Exchange 
Commission. 





Litigation Release No. 6330/April 19, 1974 
SEC v. TALLEY INDUSTRIES, INC. et a/ 


The Securities and Exchange Commission announced that 
it has reached a settlement with Talley Industries, Inc. 
(“Industries”), Franz G. Talley (“Talley”) and Fred G. 
Schuller of an action filed by the Commission on October 
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29, 1973 against Industries, Talley, Schuller and Peat, 
Marwick, Mitchell & Co. (“PMM”). PMM is not a party to 
settlement of the Commission’s action. 


The Commission’s complaint, filed in the U.S. District 
Court for the Southern District of New York and alleging 
violations of the anti-fraud, proxy and reporting provisions 
of the Federal securities laws, arises out of a merger in May 
1970 of Talley Industries, a Mesa, Arizona based company 
engaged in the manufacture and distribution of various 
products, including products designed for the U.S. Armed 
Forces, with General Time Corporation. During the period 
covered by the Commission’s complaint, Franz Talley was 
president of Industries Fred Schuller served as Industries’ 
treasurer and chief financial officer, and Peat, Marwick was 
Industries’ independent public accountant. 


The complaint alleges that Industries’ financial statements 
for the year ended March 31, 1969 and for the nine months 
ended December 31, 1969, which financial statements were 
included in a joint proxy statement mailed on or about 
April 16, 1970 to shareholders of Industries and of General 
Time, were false and misleading in that earnings for such 
periods were overstated. 


Industries and its two officers have agreed to settle this ac- 
tion without admitting or denying the allegations in the 
Commission’s complaint and have consented to the entry of 
injunctions against violations of specified anti-fraud, proxy 
and reporting provisions of the Federal securities laws. 


Industries and its two officers are settling their litiaation 
with the Commission in conjunction with 
private litigation entitled Blank, et al., v. 


DgCungond 
DOCUMENTS DEPT 


Inc. et al. The Final Judgment of Permanent Injunction, 
signed by District Judge Edward Weinfeld, states that 
“neither the Final Judgment of Permanent Injunction nor 
the Stipulation of Settlement shall be construed as approval 
or disapproval by the Court of the Stipulation of Com- 
promise and Settlement of the action entitled Blank, et al., 
v. Talley Industries, Inc., et al., 70 Civ. 4144 (EW), or any- 
thing contained therein, and neither this Final Judgment of 
Permanent Injunction nor the Stipulation of Settlement 
shall in any way prejudice the rights of any person not a 
party to this [the Commission’s] action or limit or deter- 
mine the amount of any claim or claims which any person 
has or may have against any defendant herein.” 


The Stipulation of Settlement provides that, if the settle- 
ment of the Blank Action is consummated substantially as 
now contemplated, the Commission will not pursue, as to 
defendants Industries and its two officers, the restitution 
aspect of its complaint. 


The Judgment of Permanent Injunction By Consent will be 
vacated if the Blank action is not settled substantially as 
now contemplated. 
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